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The Notes will bear interest (i) from, and including, January 29, 2013, to but excluding, January 29, 2023 (the “First Reset
Date”), at a fixed rate of 5.250 percent per annum, payable semi-annually in arrears on January 29 and July 29 of each year (the
“interest payment dates”) with the first such interest payment date on July 29, 2013, and (ii) thereafter in respect of each
successive ten-year period, the first such period commencing on, and including, the First Reset Date, at a reset rate calculated on
the basis of the mid swap rates for USD swap transactions with a maturity of ten years plus a margin, payable semi-annually in
arrears on the interest payment dates of each year. See “Description of Notes—Interest Rates and Interest Amount.”

The Issuer, at its option, may elect to defer payment of interest on the Notes on any interest payment date, and such
deferred payments of interest will only become due and payable in certain limited circumstances. See “Description of Notes—
Option to Defer Interest.”

The Notes are undated obligations of the Issuer and have no fixed maturity date. The Issuer has the right to redeem the
Notes in whole, but not in part, at a price equal to their principal amount plus accrued and unpaid interest, if any, on January 29,
2023 or on any interest payment date thereafter. The Issuer may also redeem the Notes, in whole, but not in part, upon the
occurrence of an Accounting Event, Rating Methodology Event, Substantial Repurchase Event, Tax Gross-Up Event,
Withholding Tax Event, or a Tax Deductibility Event (each as described herein). See “Description of Notes—Redemption.”

The Notes are deeply subordinated obligations (titres subordonnés de dernier rang) of the Issuer and its most junior debt
instruments, ranking pari passu among themselves and with all of the Issuer’s other present and future deeply subordinated
obligations. The subordination provisions of the Notes are governed by the provisions of article L.228-97 of the French Code de
Commerce. See “Description of Notes—Subordination.”

The Issuer has applied to the Commission de Surveillance du Secteur Financier (the “CSSF”) in its capacity as competent
authority under the Luxembourg Act dated 10 July 2005 relating to prospectuses for securities, for the approval of this Listing
Prospectus as a Prospectus for purposes of Article 5.3 of Directive 2003/71/EC (the ‘‘Prospectus Directive’’). The CSSF
assumes no responsibility for the economic and financial soundness of the transactions contemplated by this Listing Prospectus
or the quality or solvency of the Issuer in accordance with Article 7 (7) of the Luxembourg Act dated 10 July 2005 as amended
on 3 July 2012 (the “Luxembourg Act”) on prospectuses for securities. The Issuer has applied to list the Notes on the Official
List of the Luxembourg Stock Exchange and admit them to trading on the regulated market (Bourse de Luxembourg) of the
Luxembourg Stock Exchange.

Investing in the Notes involves risks. See “Risk Factors” beginning on page 24 of this Listing Prospectus and
Section 4.1 “Risk Factors” starting on page 20 of the English translation of the 2011 Document de Référence incorporated
by reference in this Listing Prospectus.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933 (the “Securities Act”) or
the securities laws of any other jurisdiction, and may not be offered or sold within the United States or to, or for the
account or benefit of, U.S. persons (as defined in Regulation S under the Securities Act) except pursuant to an exemption
from, or in a transaction not subject to, the registration requirements of the Securities Act.

This Listing Prospectus has been prepared for the purpose of listing the Notes on the Official List of the
Luxembourg Stock Exchange and admitting them to trading on the regulated market (Bourse de Luxembourg) of the
Luxembourg Stock Exchange and shall not be used or distributed for any other purposes. This Listing Prospectus does
not constitute an offer to sell, or a solicitation of an offer to buy, any of the Notes.

The Notes were initially delivered to purchasers in book entry form through The Depository Trust Company (“DTC”) and
through the Euroclear System and Clearstream, Luxembourg (as participants in DTC) on or about January 29, 2013.

The date of this Listing Prospectus is February 27, 2013.



You should rely only on the information contained or incorporated by reference in this Listing
Prospectus. We have not authorized anyone to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. You should assume
that the information appearing in this Listing Prospectus is accurate only as of the date on the front cover
of this Listing Prospectus or, with respect to documents incorporated by reference, as of the date of such
documents. Our business, financial condition, results of operations and prospects may have changed
since the date of this Listing Prospectus or, with respect to documents incorporated by reference, since
the date of such documents. See “Information Incorporated by Reference.”

Each investor in the Notes will be deemed to make certain representations, warranties and
agreements regarding the manner of purchase and subsequent transfers of the Notes. These
representations, warranties and agreements are described in “Transfer Restrictions.”

In making an investment decision, prospective investors must rely on their own examination of the issuer
and the terms of the offering, including the merits and risks involved. Neither we, nor any of our representatives
make any representation to any offeree or purchaser of the Notes described herein regarding the legality of an
investment by such offeree or purchaser under applicable legal investment or similar laws. You should consult
with your own advisors as to legal, tax, business, financial and related aspects of a purchase of the Notes.

In this Listing Prospectus, including the information incorporated by reference herein, we rely on and refer
to information and statistics regarding our industry. We obtained this market data from internal surveys,
estimates, reports and studies, where appropriate, as well as independent industry publications or other publicly
available information. External industry studies generally state that the information contained therein has been
obtained from sources believed to be reliable but that the accuracy and completeness of such information is not
guaranteed. Although we believe that the external sources are reliable, we have not verified, and make no
representations as to, the accuracy and completeness of such information. Similarly, internal surveys, estimates,
reports and studies, while believed to be reliable, have not been independently verified, and we do not make any
representations as to the accuracy of such information.

The distribution of this Listing Prospectus and the offering and sale of the Notes in certain jurisdictions
may be restricted by law. We require persons into whose possession this Listing Prospectus comes to inform
themselves about and to observe any such restrictions. This Listing Prospectus does not constitute an offer of,
or an invitation or solicitation by or on behalf of the Issuer to subscribe or purchase, any of the Notes in any
jurisdiction where, or to any person to whom, it is unlawful to make an offer or solicitation. The distribution of
this Listing Prospectus and the offering and sale of the Notes in certain jurisdictions, including the United
States, the United Kingdom, France, Luxembourg and other Member States of the European Economic Area,
may be restricted by law. The Issuer does not represent that this Listing Prospectus may be lawfully distributed,
or that any Notes may be lawfully offered, in compliance with any applicable registration or other requirements
in any such jurisdiction, or pursuant to an exemption available thereunder, or assume any responsibility for
facilitating any such distribution or offering. In particular, no action has been taken by the Issuer which would
permit a public offering of any Notes, and neither this Listing Prospectus nor any advertisement or other
offering material may be distributed or published in any jurisdiction, except under circumstances that will result
in compliance with any applicable laws and regulations. Persons into whose possession this Listing Prospectus
or any Notes may come must inform themselves about, and observe any, such restrictions on the distribution of
this Listing Prospectus and the offering and sale of Notes. In particular, there are restrictions on the distribution
of this Listing Prospectus and the offer or sale of Notes in the United States, the United Kingdom and France
(see “Selling Restrictions” and “Transfer Restrictions™).
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CERTAIN DEFINITIONS

In this Listing Prospectus, unless the context otherwise requires, “EDF”, the “Company”, the “Issuer” and
“Electricité de France” refer to EDF S.A., whereas “EDF Group”, “the Group”, “we”, “us” and “our” refer to
EDF S.A. and its subsidiaries and shareholdings.

As used herein, the expression “Prospectus Directive” means Directive 2003/71/EC (and amendments
thereto, including the 2010 PD Amending Directive) and includes any relevant implementing measure in the
Relevant Member State, the expression “2010 PD Amending Directive” means Directive 2010/73/EU and the
expression “Prospective Regulation” means Commission Regulation (EC) N°809/2004 of 29 April 2004 as
amended by Commission Delegated Regulation (EU) No 486/2012 of 30 March 2012 and No 862/2012 of 4
June 2012.

RESPONSIBILITY STATEMENT

EDF, with its registered office in Paris, is solely responsible for the information given in this Listing
Prospectus, including the English translations of the documents incorporated by reference. EDF hereby declares
that, having taken all reasonable care to ensure that such is the case, the information contained in this Listing
Prospectus is, to the best of its knowledge, in accordance with the facts and contains no omission likely to affect
its import.

The Notes were issued pursuant to Resolution of the Board of Directors of the Issuer dated 18 December
2012, and decision of Henri Proglio, Président-Directeur Général, to issue the Notes dated 24 January 2013.

INFORMATION INCORPORATED BY REFERENCE

In addition to the information contained in this Listing Prospectus, we incorporate by reference herein the
documents listed below:

- The English translation of EDF’s Rapport de Gestion as of December 31, 2012 (the “2012 Full-Year
Management Report”), the English translation of the audited consolidated condensed financial
statements of the EDF Group as of December 31, 2012 (the “2012 Consolidated Financial
Statements”) and the English translation of the EDF’s Statutory Auditors Report on the 2012
Consolidated Financial Statements (the “2012 Statutory Auditors’ Report”);

- The English translation of EDF’s Rapport Financier Semestriel as of June 30, 2012 (the “2012 Half-
Year Financial Report”), which includes the English translation of EDF’s Rapport de Gestion as of
June 30, 2012 (the “2012 Half-Year Management Report”) and the English translation of the
unaudited interim consolidated condensed financial statements of the EDF Group as of June 30, 2012
(the “2012 Unaudited Interim Condensed Consolidated Financial Statements”), except for
(i) Section 1 of the 2012 Half-Year Financial Report relating to the declaration of responsibility of
EDF’s Chairman regarding the content of the 2012 Half-Year Financial Report and (ii) Section 9 of the
2012 Half-Year Management Report relating to the financial outlook of the Group; and

- The English translation of EDF’s Document de Référence for the year ended December 31, 2011 filed
with the AMF on April 10, 2012 under number D.12-0321 (the “2011 Document de Référence”),
except for (i) Chapter 1 of the 2011 Document de Référence relating to the declaration of responsibility
of EDF’s Chairman regarding the content of the 2011 Document de Référence and (ii) Chapter 13 of
the 2011 Document de Référence relating to the financial outlook of the Group. The 2011 Document
de Référence includes the audited consolidated financial statements of the EDF Group for the year
ended December 31, 2011 (the “2011 Consolidated Financial Statements”) and incorporates by
reference therein the audited consolidated financial statements of the EDF Group for the years ended
December 31, 2010 (the “2010 Consolidated Financial Statements”) and December 31, 2009 (the
“2009 Consolidated Financial Statements”).

The documents incorporated by reference herein are available on EDF’s website (http://www.edf.com) and
the website of the Luxembourg Stock Exchange (www.bourse.lu), and may be obtained free of charge during
normal business hours from EDF at 22-30 Avenue de Wagram, 75008, Paris, France, +33 (0)1 40 42 22 22. The
information incorporated by reference is considered to be part of this Listing Prospectus and should be read with



the same care. No materials from EDF’s website or any other source other than those specifically identified
above are incorporated by reference into this Listing Prospectus.

Each document incorporated by reference herein is current only as of the date of such document, and the
incorporation by reference of such document shall not create any implication that there has been no change in
our affairs since the date thereof or that the information contained therein is current as of any time subsequent to
its date. Any statement contained in the documents incorporated by reference herein will be modified or
superseded for all purposes to the extent that a statement contained in this Listing Prospectus modifies or is
contrary to that previous statement. Any statement so modified or superseded will not be deemed a part of this
Listing Prospectus except as so modified or superseded.

For the purposes of the Prospectus Directive, information can be found in such documents incorporated by
reference or in this Listing Prospectus in accordance with the following cross-reference list. The information
incorporated by reference that is not included in the cross-reference list is considered as additional information
and is not required by the relevant schedules of the Prospectus Regulation.

CROSS-REFERENCE LIST FOR DOCUMENTS INCORPORATED BY REFERENCE

Parts of Prospectus Regulation — Parts of Annex IV Pages
Annex IV
Item No.
2. STATUTORY AUDITORS
2.1. Names and addresses of the issuer’s auditors for the period 2012 Statutory Auditors’ Report,

covered by the historical financial information (together with page 5;

their membership in a professional body). 2011 Document de Référence

Chapter 2 (page 12), Appendix C
(pages 450-452) and Appendix F
(pages 525-527)

SELECTED FINANCIAL INFORMATION

3.1 Selected historical financial information regarding the issuer, 2012 Full-Year Management
presented, for each financial year for the period covered by the |Report, pages 3-5;

historical financial information, and any subsequent interim
financial period, in the same currency as the financial
information.

2011 Document de Référence,
Chapter 3 (pages 15-17);

The selected historical financial information must provide key
figures that summarise the financial condition of the issuer.

RISK FACTORS

4.1, Prominent disclosure of risk factors that may affect the issuer’s [2012 Half-Year Management
ability to fulfil its obligations under the securities to investors in |Report, Section 2 (page 43);

a Section headed “Risk Factors”. 2011 Document de Référence,

Section 4.1 (pages 20-35)

5. INFORMATION ABOUT THE ISSUER

5.1, History and development of the Issuer:

5.1.1. the legal and commercial name of the issuer; 2011 Document de Référence,

Chapter 5 (pages 49-51)

5.1.2. the place of registration of the issuer and its registration 2011 Document de Référence,
number; Chapter 5 (pages 49-51)

5.1.3. the date of incorporation and the length of life of the issuer, 2011 Document de Référence,
except where indefinite; Chapter 5 (pages 49-51)




Parts of Prospectus Regulation — Parts of Annex IV Pages

Annex IV

Item No.

5.14. the domicile and legal form of the issuer, the legislation under {2011 Document de Référence,
which the issuer operates, its county of incorporation, and the  |Chapter 5 (pages 49-51)
address and telephone number of its registered office (or
principal place of business if different from its registered
office);

5.15. Any recent events particular to the issuer and which are to a 2012 Full-Year Management
material extent relevant to the evaluation of the issuer’s Report, pages 13-21, pages 60-
solvency. 66;

2012 Half-Year Management
Report, pages 16-20, pages 43-
46;

5.2. Investments

5.2.1 A description of the principal investments made since the date  |2012 Consolidated Financial
of the last published financial statements Statements, pages 115-116

5.2.2 Information concerning the Issuer’s principal future 2012 Full-Year Management
investments, on which its management bodies have already Report, pages 35-39;
made firm commitments. 2012 Consolidated Financial

Statements, pages 100-105;
2011 Document de Référence,
Section 5.2 (page 51), Chapter 6
paragraph 6.1.4 (page 58-59)

5.2.3. Information regarding the anticipated sources of funds needed {2012 Full-Year Management
to fulfil commitments referred to in item 5.2.2. Report, pages 35-39;

2012 Consolidated Financial
Statements, pages 100-105;
2011 Document de Référence,
Chapter 6 paragraph 6.1.4.2 (page
58) and Chapter 6 paragraph
6.1.4.3 (pages 58-59)

6. BUSINESS OVERVIEW

6.1. Principal activities:

6.1.1. A description of the issuer’s principal activities stating the main {2011 Document de Référence,
categories of products sold and/or services performed; and Chapter 6 (pages 55)

6.1.2. An indication of any significant new products and/or activities. 2012 Full-Year Management

Report, pages 13-21, pages 40-
42;

2012 Consolidated Financial
Statements, pages 115-116;
2011 Document de Référence,
Chapter 6 paragraph 6.4.1.2
(pages 135-137)




Parts of Prospectus Regulation — Parts of Annex IV Pages

Annex IV

Item No.

6.2. Principal markets 2011 Document de Référence,

. o . . . . Chapter 6 paragraph 6.2.1.1.1
A brief description of the principal markets in which the issuer (page 59), paragraph 6.3 (page
competes.
106)
6.3 The basis for any statements made by the issuer regarding its 2011 Document de Référence,

competitive position.

Chapter 6 paragraph
6.1.3.1(pages 56-57)

ORGANISATIONAL STRUCTURE

7.1. If the issuer is part of a group, a brief description of the group {2011 Document de Référence,
and of the issuer’s position within it. Chapter 7 (pages 167-170)
7.2 If the issuer is dependent upon other entities within the group, {2011 Document de Référence,
this must be clearly stated together with an explanation of the  |Chapter 7 (pages 167-170)
dependence.
8. TREND INFORMATION
8.2. Information on any known trends, uncertainties, demands, 2012 Full-Year Management
commitments or events that are reasonably likely to have a Report, pages 6-12, page 66;
materlgl effect on the issuer’s prospects for at least the current 2012 Half-Year Management
financial year.
Report, pages 9-15
10. ADMINISTRATIVE, MANAGEMENT AND SUPERVISORY BODIES
10.1. Names, business addresses and functions in the issuer of the 2012 Full-Year Management
following persons, and an indication of the principal activities |Report, pages 72-78;
performed by them outside the issuer where these are .
o - . ) 2011 Document de Référence
significant with respect to that issuer: Chapter 14 (pages 229-241) and
members of the administrative, management or supervisory Chapter 16 (pages 249-256)
bodies;
partners with unlimited liability, in the case of a limited
partnership with a share capital.
10.2 Administrative, Management and Supervisory bodies conflicts |2011 Document de Référence,
of interests Section 14.3 (page 241)
Potential conflicts of interest between any duties to the issuing
entity of the persons referred to in item 10.1 and their private
interests and/or other duties must be clearly stated. In the event
that there are no such conflicts, a statement to that effect.
11. BOARD PRACTICES
11.1. Details relating to the issuer’s audit committee, including the 2012 Full-Year Management
names of committee members and a summary of the terms of Report, page 75;
reference under which the committee operates 2011 Document de Référence,
Chapter 14 (pages 230-236) and
Chapter 16 (page 253-254) and
Appendix A (page 430)
11.2. A statement as to whether or not the issuer complies with its 2011 Document de Référence,

country’s of incorporation corporate governance regime(s). In
the event that the issuer does not comply with such a regime a
statement to that effect must be included together with an
explanation regarding why the issuer does not comply with
such regime.

Chapter 16 paragraph 16.1 (page
250)




Parts of Prospectus Regulation — Parts of Annex IV Pages
Annex IV

Item No.
12. MAJOR SHAREHOLDERS
12.1 To the extent known to the issuer, state whether the issuer is 2012 Full-Year Management

directly or indirectly owned or controlled and by whom, and Report, page 67, page 71;
describe the nature of such control, and describe the measures

in place to ensure that such control is not abused. 2011 Document de Référence,

Chapter 18 (pages 275-277)

12.2 A description of any arrangements, known to the issuer, the 2011 Document de Référence,
operation of which may at a subsequent date result in a change |Chapter 18 (pages 275-277)
in control of the issuer.

13. FINANCIAL INFORMATION CONCERNING THE ISSUER’S ASSETS AND LIABILITIES,
FINANCIAL POSITION AND PROFITS AND LOSSES

13.1 Historical Financial Information 2012 Consolidated Financial
Statements, pages 1-118;

Audited historical financial information covering the latest 2
financial years (or such shorter period that the issuer has been {2012 Statutory Auditors Report,
in operation), and the audit report in respect of each year. Such |pages 1-5;

financial information must be prepared according to Regulation
(EC) No 1606/2002, or if not applicable to a Member’s State
national accounting standards for issuers from the Community.
For third country issuers, such financial information must be
prepared according to the international accounting standards
adopted pursuant to the procedure of Article 3 of Regulation
(EC) No 1606/2002 or to a third country’s national accounting
standards equivalent to these standards. If such financial
information is not equivalent to these standards, it must be
presented in the form of restated financial statements.

2011 Document de Référence,
Chapter 20 (pages 283-394)

The most recent year’s historical financial information must be
presented and prepared in a form consistent with that which
will be adopted in the issuer’s next published annual financial
statements having regard to accounting standards and policies
and legislation applicable to such annual financial statements.

If the issuer has been operating in its sphere of economic
activity for less than one year, the audited historical financial
information covering that period must be prepared in
accordance with the standards applicable to annual financial
statements under the Regulation (EC) No 1606/2002, or if not
applicable to a Member States national accounting standards
where the issuer is an issuer from the Community. For third
country issuers, the historical financial information must be
prepared according to the international accounting standards
adopted pursuant to the procedure of Article 3 of Regulation
(EC) No 1606/2002 or to a third country’s national accounting
standards equivalent to these standards. This historical
financial information must be audited.

If the audited financial information is prepared according to
national accounting standards, the financial information
required under this heading must include at least:

(a) the balance sheet;
(b) the income statement;
(c) cash flow statement; and

(d) the accounting policies and explanatory notes.




Parts of Prospectus Regulation — Parts of Annex IV Pages

Annex IV

Item No.

The historical annual financial information must be
independently audited or reported on as to whether or not, for
the purposes of the registration document, it gives a true and
fair view, in accordance with auditing standards applicable in a
Member State or an equivalent standard.

13.2. Financial statements 2012 Consolidated Financial
If the issuer prepares both own and consolidated financial Statements, pages 1-118;
statements, include at least the consolidated financial 2011 Document de Référence,
statements in the registration document. Chapter 20 (pages 283-394)

13.3 Auditing of historical and annual financial information

13.3.1. A statement that the historical financial information has been  [2012 Statutory Auditors Report,
audited. If audit reports on the historical financial information |pages 1-5;
have been refused by the statutory auditors or if they contain "
qualifications or disclaimers, such refusal qualifications or ggcl;tlioaozc(;jr;in;dsszeggtggg?
disclaimers must be reproduced in full and the reasons given. = (pag

13.3.2 An indication of other information in the registration document {2011 Document de Référence,
which has been audited by the auditors. Appendix B (pages 445-447),

Appendix C (pages 449-452)

13.4. Age of latest financial information

13.4.1. The last year of audited financial information may not be older 2012 Consolidated Financial
than 18 months from the date of the registration document. Statements, pages 1-118;

13.6. Legal and arbitration proceedings 2012 Full-Year Management
Information on any governmental, legal or arbitration Report, pages 60-65;
proceedings (including any such proceedings which are pending {2012 Consolidated Financial
or threatened of which the issuer is aware), during a period Statements, pages 105-108;
covering at least the previous 12 months which may have, or 3
have had in the recent past, significant effects on the issuer é%lirTalg \ggaIGg%nag;?szg_ 46
and/or group’s financial position or profitability, or provide an port, pag Y
appropriate negative statement.

13.7. Significant change in the issuer's financial or trading 2012 Consolidated Financial
position Statements, Note 51.1 (page 115),
A description of any significant change in the financial or Note 51.3 (page 116)
trading position of the group which has occurred since the end
of the last financial period for which either audited financial
information or interim financial information have been
published, or an appropriate negative statement.

14. ADDITIONAL INFORMATION

14.1. Share Capital

14.1.1. The amount of the issued capital, the number and classes of the {2012 Full-Year Management
shares of which it is composed with details of their principal Report, pages 67-70;
characte_rlst_lcs,_the part of the issued capital stl_II to be paid up, 2011 Document de Référence,
with an indication of the number, or total nominal value, and Section 21.1 (pages 396-401)
type of the shares not yet fully paid up, broken down where -+ (pag
applicable according to the extent to which they have been paid
up.

14.2. Memorandum and Articles of Association




Parts of Prospectus Regulation — Parts of Annex IV Pages

Annex 1V

Item No.

14.2.1. The register and the entry number therein, if applicable, anda  |2011 Document de Référence,

description of the Issuer’s objects and purposes and where they
can be found in the memorandum and articles of association.

Section 21.2 (pages 401-404) ;
Atrticles of Association, Article 2

15. MATERIAL CONTRACTS

15.1.

A brief summary of all material contracts that are not entered
into in the ordinary course of the issuer’s business, which could
result in any group member being under an obligation or
entitlement that is material to the issuer’s ability to meet its
obligation to security holders in respect of the securities being
issued.

2011 Document de Référence,
Chapter 22 (page 407)

16. THIRD PARTY INFORMATION AND STATEMENT BY EXPERTS AND DECLARATIONS

OF ANY |

NTEREST

16.1.

Where a statement or report attributed to a person as an expert
is included in the Registration Document, provide such person’s
name, business address, qualifications and material interest if
any in the issuer. Ifthe report has been produced at the issuer’s
request a statement to that effect that such statement or report is
included, in the form and context in which it is included, with
the consent of that person who has authorised the contents of
that part of the Registration Document.

2011 Document de Référence,
Chapter 23 (page 409)




PRESENTATION OF FINANCIAL INFORMATION

The 2012 Consolidated Financial Statements, the 2011 Consolidated Financial Statements, the 2010
Consolidated Financial Statements, the 2009 Consolidated Financial Statements and the 2012 Unaudited Interim
Condensed Consolidated Financial Statements (including comparable figures for the six-month period ended
June 30, 2011) were prepared in accordance with International Financial Reporting Standards as adopted by the
European Union (EU) (“IFRS”).

In this Listing Prospectus, we present certain financial measures, including EBITDA, net income excluding
non-recurring items, operating cash flow (referred to as “fund from operations” or “FFO”) and free cash flow,
which are not recognized by IFRS. These measures are presented because we believe that they and similar
measures are relevant indicators of the Group’s financial and operating performance. These measures may not
be comparable to similarly titled measures used by other companies and are not measurements under IFRS or
any other body of generally accepted accounting principles, and thus should not be considered substitutes for the
information contained in our audited and unaudited consolidated financial statements.

AVAILABLE INFORMATION

EDF is not required to file periodic reports under Section 13(a) or 15(d) of the Exchange Act. For so long
as any of the Notes remain outstanding and are “restricted securities” within the meaning of Rule 144(a)(3)
under the Securities Act and during any period in relation thereto during which the Issuer is neither subject to
Sections 13 or 15(d) of the Exchange Act nor exempt from reporting pursuant to Rule 12g3-2(b) under the
Exchange Act, the Issuer will make available to each holder in connection with any resale thereof and to any
prospective purchaser of such Notes from such holder, in each case upon request, the information specified in
and meeting the requirements of Rule 144A(d)(4) under the Securities Act.

As a company listed on Euronext Paris, EDF will be required to file annual reports and certain other
information in French with the AMF. These documents will be available on the website of the AMF
(www.amf-france.org) and/or on the website of EDF (www.edf.com).

A copy of the Fiscal Agency Agreement is available to prospective investors in the Notes upon request, at
no charge, from Deutsche Bank Trust Company Americas, at 60 Wall Street, New York, NY 10005.

We have applied to the Commission de Surveillance du Secteur Financier (the “CSSF”) in its capacity as
competent authority under the Luxembourg Act dated 10 July 2005 relating to prospectuses for securities, for
the approval of this Listing Prospectus as a Prospectus for purposes of Article 5.3 of Directive 2003/71/EC (the
““Prospectus Directive’’). The CSSF assumes no responsibility for the economic and financial soundness of
the transactions contemplated by this Listing Prospectus or the quality or solvency of the Issuer in accordance
with Article 7 (7) of the Luxembourg Act dated 10 July 2005 as amended on 3 July 2012 (the “Luxembourg
Act”) on prospectuses for securities. We have applied to list the Notes on the Official List of the Luxembourg
Stock Exchange and admit them for trading on the regulated market (Bourse de Luxembourg) of the
Luxembourg Stock Exchange.

This Listing Prospectus and the documents incorporated by reference therein will be published on the
website of the Luxembourg Stock Exchange (www.bourse.lu) so long as any of the Notes are outstanding and
listed on the Luxembourg Stock Exchange. EDF will, for the life of this Listing Prospectus, at the specified
offices of the paying agent, make available free of charge a copy of this Listing Prospectus, any document
included, referred to, or incorporated by reference in this Listing Prospectus, the historical financial information
of the Group for the past two years and an English translation of EDF’s articles of association. Requests for such
documents should be directed to the specified office of any paying agent. The documents incorporated by
reference in this Listing Prospectus are available on EDF’s website at the following addresses:


http://www.amf-france.org/

Document Address

2012 Full-Year Management Report: www.edf.com (under “Shareholders and investors” — “News
and publications” — “All results and publications” —
“Financial results” — “2012”)

2012 Consolidated Financial Statements | www.edf.com (under “Shareholders and investors” — “News
and publications” — “All results and publications” —
“Financial results” — “2012”)

2012 Statutory Auditors’ Report www.edf.com (under “Shareholders and investors” — “News
and publications” — “All results and publications” —
“Financial results” — “2012”)

2012 Half-Year Financial Report www.edf.com (under “Shareholders and investors” — “News
and publications” — “All results and publications” —
“Financial Results” — “2012”)

2011 Document de Référence www.edf.com (under “Shareholders and investors” — “News
and publications” — “All results and publications” —
“Reference documents” — “2011”)

2010 Consolidated Financial Statements | www.edf.com (under “Shareholders and investors” — ‘“News
and publications” — “All results and publications” —
“Financial results” — “2010”)

2009 Consolidated Financial Statements | www.edf.com (under “Shareholders and investors” — ‘“News
and publications” — “All results and publications” —
“Financial results” — “2009)

CURRENCY PRESENTATION

In this Listing Prospectus, references to “€” and “euro” are to the single currency of the participating
member states (“Member States”) in the Third Stage of European Economic and Monetary Union of the Treaty
Establishing the European Community, as amended from time to time. References to “U.S. dollars,” “U.S.$”
and “$” are to the United States dollar, the lawful currency of the United States of America. References to “£”,
“sterling” and “pence” are to the Great Britain Pound, the lawful currency of Great Britain. References to
“Swiss Francs” and “CHF” are to Swiss Francs, the lawful currency of Switzerland.

FORWARD-LOOKING STATEMENTS

This Listing Prospectus (including Section 6.1 “Strategy” and Chapters 12 “Information on trends” of the
2011 Document de Référence and Section 2 “Economic Environment and Significant Events of First-Half of
2012” of the 2012 Half-Year Management Report and Section 1.2 “Economic Environment and Significant
Events of 2012” and Section 1.11 “Financial Outlook™ of the 2012 Full-Year Management Report) contains
certain forward-looking statements and information relating to the Issuer that are based on beliefs of its
management, as well as assumptions made by and information currently available to the Issuer. When used in
this Listing Prospectus, words such as “anticipate,” “believe,” “estimate,” “expect,” “intend,” “plan,” “project,”
“outlook,” “target,” “objective” and similar expressions, as they relate to the Issuer or its management, are
intended to identify forward-looking statements. Such statements reflect the current views of the Issuer with
respect to future events and are subject to certain risks, uncertainties and assumptions. Many factors, a number
of which are outside of our control, could cause the actual results, performance or achievements of the Issuer to
be materially different from any future results, performance or achievements that may be expressed or implied
by such forward-looking statements, including, among others, changes in the economic and commercial
environment or in applicable laws and regulations, as well as changes with respect to the factors set forth under
“Risk Factors” in this Listing Prospectus or in Section 4.1 “Risk Factors” of the 2011 Document de Référence.
Any forward-looking statements are qualified in their entirety by reference to these factors. Should one or more
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of these or other risks or uncertainties materialize, or should underlying assumptions prove incorrect, actual
results may vary materially from those described in this Listing Prospectus as anticipated, believed, estimated,
expected, intended, planned or projected, and therefore the Issuer cautions you against relying on any of these
forward-looking statements. The Issuer does not intend or assume any obligation to update or revise these
forward-looking statements after the date approval of this Listing Prospectus by the CSSF in light of
developments which differ from those anticipated.
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SUMMARY

Summaries are made up of disclosure requirements known as ‘Elements’. These elements are numbered in
Sections A —E (A.1 —E.7). This summary contains all the Elements required to be included in a summary for
this type of securities and Issuer. Because some Elements are not required to be addressed, there may be gaps
in the numbering sequence of the Elements. Even though an Element may be required to be inserted in the
summary because of the type of securities and Issuer, it is possible that no relevant information can be given

regarding the Element.

mention of ‘not applicable’.

In this case a short description of the Element is included in the summary with the

Section A - Introduction and warnings

Element Title
Al This summary should be read as an introduction to this Listing Prospectus.
Any decision to invest in the Notes should be based on a consideration of this
Listing Prospectus as a whole by the investor, including any documents
incorporated by reference. Where a claim relating to information contained
in this Listing Prospectus is brought before a court in a Member State of the
European Economic Area, the plaintiff investor, might, under the national
legislation of the Member State where the claim is brought, have to bear the
costs of translating this Listing Prospectus before the legal proceedings are
initiated.
Civil liability attaches only to those persons who have tabled the summary,
including any translation thereof, but only if the summary is misleading,
inaccurate or inconsistent when read together with the other parts of this
Listing Prospectus or it does not provide, when read together with the other
parts of this Listing Prospectus, key information in order to aid investors
when considering whether to invest in the Notes.
A2 Not applicable. The final placement of the Notes has already been
completed.
Section B - Issuer
Element | Title
B.1 Legal and | The legal and commercial name of the Issuer is “Electricité de France”. The
commercial Issuer is also legally and commercially known as “EDF”".
name of the
Issuer
B.2 Domicile/ Legal | The Issuer is a limited liability company (a société anonyme) established
form/ under the laws of the Republic of France. It is registered at the Trade and
Legislation/ Companies Registry of Paris (Registre du Commerce et des Sociétés de
Country of Paris). The Issuer’s registered address is 22-30 avenue de Wagram, 75008
incorporation Paris.
B.4b Known trends Not applicable. There are no known trends affecting the Issuer and the

industries in which it operates.
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Element

Title

B.5

Description  of
the Group and
the issuer’s
position within
the group

The Group conducts its activities itself and through a number of wholly- and
partially-owned subsidiaries throughout the world. The Issuer is the head of
the Group. Key subsidiaries of the Group include: in France, RTE Réseau de
Transport de I’Electricit¢ and ERDF; in the United Kingdom, the entities of
the EDF Energy subgroup, including British Energy and EDF Development
UK Ltd.; in Italy, the Edison subgroup, TDE and Fenice; and the subsidiary
EDF International and other gas and electricity entities located primarily in
continental Europe including Belgium but also in the United States, Latin
America and Asia. The Group also undertakes other energy- and trading-
related activities through other subsidiaries, including Electricité de
Strasbourg, Dalkia, TIRU, EDF Energies Nouvelles, EDF Trading and EDF
Investissement Groupe.

B.9

Profit forecast
or estimate

Not applicable. The Issuer has not made a profit forecast or a profit estimate.

B.10

Audit report
observations

The consolidated financial statements for the financial year ended 31
December 2012, prepared in accordance with International Financial
Reporting Standards as adopted by the European Union (“IFRS”), were
subject to a report by the statutory auditors which includes observations in
relation to the change in accounting principle on the accounting for actuarial
gains and losses related to post-employment benefits and in relation to the
valuation of long-term provisions relating to nuclear electricity production,
which results from management’s best estimates and assumptions. As
observed by the auditors, this valuation is sensitive to the assumptions made
concerning technical processes, costs, inflation rates, long-term discount rates
and forecast cash outflows, and changes in these parameters could lead to a
material revision of the level of provisioning.

The consolidated condensed financial statements for the first half-year of
2012 of the Issuer, prepared in accordance with 1AS 34 Interim Financial
Reporting, the standard of IFRS applicable to interim financial information,
were subject to a report by the statutory auditors which included observations
inter alia in relation to the valuation of long-term provisions relating to
nuclear electricity production and the shortfall in the collection of the
Contribution to the Electricity Public Service Costs (Contribution au Service
Public de [’Electricité), in continuous increase, which amounts to
approximately €700 million for the first semester of 2012, for an aggregate
amount of €4.5 billion as of June 30, 2012. As indicated in the assumptions
set forth in consolidated condensed financial statements, the shortfall is
accounted for at its nominal value as accrued income, does not bear interest,
and the timing of collection is currently expected for 2016.

The consolidated financial statements for the financial year ended 31
December 2011, prepared in accordance with IFRS and included in the 2011
Document de Référence filed with the Autorité des marchés financiers
(hereafter the “AMF”) on April 10, 2012 under number D.12-0321, were
subject to a report by the statutory auditors set forth in the 2011 Document de
Référence and which includes an observation in relation to the valuation of
long-term provisions relating to nuclear electricity production.

B.12

Selected
historical
financial
information

key

The selected financial information is taken from the EDF Group’s
consolidated financial statements at December 31, 2012, which have been
audited by EDF’s statutory auditors.
Year Ended December 31

2012 2011 (1)
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Element | Title
(in millions of Euro)
Extracts from the consolidated income statements:
EDF net income 3,316 3,148
Extracts from the consolidated balance sheets:
Total assets 250,118 231,962
Total equity and liabilities 250,118 231,962
Extracts from the consolidated cash flow
statements:
Net increase (decrease) in cash and cash equivalents 117 115
Information concerning net indebtedness
Net indebtedness 41,575 33,285
(1) Figures for the year ended December 31, 2011 have been restated to
reflect the fact that, pursuant to IAS 19, actuarial gains and losses on
employee post-employment benefits generated by changes in actuarial
assumptions are recognized in the statement of net income and gains and
losses recorded directly in equity instead of being amortized based on the
“corridor” method under TAS 19.
Prospects of the | There has been no material adverse change in the prospects of the Issuer or
Issuer the Group since December 31, 2012, being the end of the last financial period
for which audited financial information have been published.
Significant Since December 31, 2012, the following significant changes in the Issuer’s
change in the | financial or trading position have occurred:
Issuer’s
financial or [ e Launch of an issuance by EDF on January 22, 2013 of €1.25 billion reset
trading position perpetual subordinated notes with a 4.25% coupon and a 7-year first call
date, €1.25 billion reset perpetual subordinated notes with a 5.375%
coupon and a 12-year first call date and £1.25 billion reset perpetual
subordinated notes with a 6.00% coupon and a 13-year first call date;
e Launch of an issuance by EDF on January 24, 2013 of $3 billion of the
Notes described herein with a 5.25% coupon and a 10-year first call date;
e Authorization by the French government on February 8, 2013 of the
allocation of the CSPE receivable held by EDF to the dedicated assets for
secure financing of long-term nuclear expenses.
B.13 Events Not applicable. There are no events impacting the Issuers’ solvency in any
impacting  the | material way.
Issuer’s
solvency
B.14 Dependence See B.5
upon other
group entities
B.15 Principal The EDF Group is an integrated energy company with a presence in a wide
activities range of electricity-related businesses: nuclear, renewable and fossil-fuel

fired energy production, transmission, distribution, marketing as well as
energy management and efficiency services, along with energy trading. It is
France’s leading electricity operator and has a strong position in Europe
(United Kingdom, Italy, countries in Central and Eastern Europe), making it
one of the world’s leading electrical providers as well as a recognized player
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Element | Title
in the gas industry.
With a worldwide net installed capacity of 134.6 GWe as of December 31,
2011 (124.2 GWe in Europe) and global energy generation of 628.2 TWh, the
EDF Group has one of the largest generating capacities of all the major
worldwide energy corporations with the lowest level of CO2 emissions per
KWh generated due to the proportion of nuclear, hydroelectric power and
other renewable energies in its generation mix. The EDF Group supplies
electricity, gas and associated services to more than 37.7 million customer
accounts worldwide (including nearly 27.9 million in France).
B.16 Major Pursuant to the Article L.111-67 of Energy Code, the French government is
shareholders EDEF’s principal shareholder and must retain ownership of at least 70% of its
share capital.
B.17 Solicited credit | The Notes have been rated BBB+ (outlook stable) by Standard & Poor’s
ratings Ratings Services (“S&P”), A3 (outlook negative) by Moody’s Investors
Service Ltd (“Moody’s”) and A- (outlook stable) by Fitch Ratings (“Fitch”).
EDF is rated Aa3 (outlook negative)/A+/A+ (Moody’s/Standard &
Poor’s/Fitch).
Section C - Securities
Element Title
Cl Description of | USD $3,000,000,000 Reset Perpetual Subordinated Notes (the “Notes™).
Notes / ISIN
ISIN of the Regulation 144A Notes: US268317AF12.
ISIN of the Regulation S Notes: USF2893TAF33.
Ccz2 Currency U.S. Dollars (USD)
C5 Restriction on | The Notes have not been registered under the United States Securities Act of

Transferability

1933 and are subject to restrictions on transferability and resale.
Accordingly, the Notes were initially offered and sold only (a) inside the
United States or to U.S. persons (as defined under Regulation S) to Qualified
Institutional Buyers (“QIBs” and each, a “QIB”) pursuant to Rule 144A; or
(b) outside the United States to non-U.S. persons, or for the account or
benefit of non-U.S. persons, in offshore transactions in reliance upon
Regulation S.

With respect to Notes sold pursuant to Rule 144A, if, prior to the date that is
one year after the later of the date (the “Resale Restriction Termination
Date”) of the commencement of sales of the Notes and the last date on which
the Notes were acquired from the Issuer or any of the Issuer’s affiliates in the
initial offering, the purchaser decides to offer, resell, pledge or otherwise
transfer such Notes, such Notes may be offered, sold, pledged or otherwise
transferred only (v) to a person whom the beneficial owner and/or any person
acting on its behalf reasonably believes is a QIB in a transaction meeting the
requirements of Rule 144A, (w) in accordance with Regulation S, (x) in
accordance with Rule 144 (if available), (y) in accordance with an effective
registration statement under the Securities Act, or (z) pursuant to any other
available exemption from the registration requirements of the Securities Act
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Element

Title

in each case in accordance with any applicable securities laws of any state of
the United States or any other jurisdiction and agrees to give any subsequent
purchaser of such Notes notice of any restrictions on the transfer thereof.

With respect to the Notes sold pursuant to Regulation S, the Notes may not
be offered, sold or otherwise transferred within the U.S. or to a U.S. person
except in compliance with the registration requirements of the Securities Act
or any other applicable securities law, pursuant to an exemption therefrom or
in any transaction not subject thereto, and the Issuer shall not recognize any
offer, sale, pledge or other transfer of the Notes made other than in
compliance with Regulation S and the above-stated restrictions.

C.38

Rights attached
to the Notes

Additional Amounts: If applicable law should require that payments of
principal or interest be subject to such deduction or withholding, the Issuer,
will, to the fullest extent then permitted by law, pay such additional amounts
as shall result in receipt by the Noteholders of such amounts as would have
been received by them had no such withholding or deduction been required
(“Additional Amounts”).

Payment on the Notes in the event of the liquidation of the Issuer: If any
judgment is rendered by any competent court declaring the judicial
liquidation of the Issuer (liquidation judiciaire) or for the sale of the whole of
the business (cession totale de [’entreprise) following an order of judicial
reorganisation (redressement judiciaire) in respect of the Issuer or in the
event of the liquidation of the Issuer for any other reason, the payments of
the creditors of the Issuer shall be made in the order of priority set out below
(in each case subject to the payment in full of priority creditors) and no
payment of principal and interest (including any outstanding arrears of
interest and/or additional interest amount) on the Notes may be made until all
holders of other indebtedness (other than Parity Securities) have been paid in
full.

This means that:

- unsubordinated creditors under the Issuer’s unsubordinated
obligations;

- ordinary subordinated creditors under the Issuer’s ordinary
subordinated obligations; and

- lenders in relation to any préts participatifs granted to or to be
granted to the Issuer,

will be paid in priority to deeply subordinated creditors (including holders of
the Notes).

“Equity Securities” means (a) the ordinary shares (actions ordinaires) of the
Issuer and (b) any other class of the Issuers’ share capital (including
preference shares (actions de préférence)).

“Parity Securities” means, at any time, any deeply subordinated notes of the
Issuer which rank and will rank or are expressed to rank pari passu with the
Notes.

Status: The Notes are deeply subordinated notes (“Deeply Subordinated
Notes”) issued pursuant to the provisions of Article L.228-97 of the French
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Element

Title

Code de commerce. The principal and interest on the Notes constitute direct,
unconditional, unsecured and deeply subordinated obligations (titres
subordonnés de dernier rang) of the Issuer and rank and will rank:

- subordinated to present and future préts participatifs, ordinary
subordinated obligations and unsubordinated obligations of the Issuer;

- pari passu among themselves and pari passu with all other present
and future deeply subordinated obligations (titres subordonnés de dernier
rang) of the Issuer; and

senior only to the Equity Securities of the Issuer.

Limitations on the Rights. There are no events of default in relation to the
Notes. There are no negative pledges in respect of the Notes.

(ORY)

Interest /
Redemption

See C.8.

Interest

Each Note will bear interest on its principal amount at a fixed rate of 5.250
percent per annum from (and including) the Issue Date to (but excluding)
January 29, 2023 (the “First Reset Date”), payable semi-annually in arrears
on July 29 and January 29 in each year, with the first interest payment date
on January 29, 2013.

Thereafter, in respect of each successive ten year period each Note will bear
interest on its principal amount at a reset rate calculated on the basis of the
mid swap rates for USD swap transactions with a maturity of ten years
displayed on Bloomberg page “ISDA1” (or such other page as may replace
that page), plus the Relevant Margin per annum.

“Relevant Margin” means, (i) from and including the First Reset Date, to
but excluding January 29, 2043 (the “2043 Step-up Date™), 3.709 per cent
and (ii) from and including the 2043 Step-up Date, 4.459 percent.

Redemption

Optional
Redemption from
the First Call
Date

The Issuer may, subject to having given not more than 45 nor less than 30
calendar days’ prior notice to the Fiscal Agent and Noteholders, redeem the
Notes in whole, but not in part, at their principal amount, together with all
interest accrued (including any Arrears of Interest together with any
Additional Interest Amount) to the date fixed for redemption on January 29,
2023 (the “First Call Date”) or on any Interest Payment Date falling
thereafter.

* Note: The margin will reflect a 25bp step-up over the initial credit spread on the First Reset Date and then a further 75bp step-up on the
2043 Step-Up Date.
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Title

Other  Optional
Redemption
Events:

The Issuer may, subject to having given not more than 45 nor less than 30
calendar days’ prior notice to the Noteholders, redeem the Notes in whole,
but not in part, at, in relation to a Withholding Tax Event, their principal
amount and in relation to a Tax Deductibility Event, an Accounting Event, a
Rating Methodology Event and a Substantial Repurchase Event, 101 percent
of their principal amount together with all interest accrued to the date fixed
for redemption (including any Arrears of Interest together with any
Additional Interest Amount) if:

at any time, by reason of a change in any French law or published
regulation the Issuer would, on the occasion of the next payment of
principal or interest, not be able to make such payment without
having to pay Additional Amounts (a “Tax Gross-up Event”);

the Issuer would on the next payment of principal or interest in
respect of the Notes be prevented by French law from making
payment to the Noteholders of the full amounts then due and
payable, notwithstanding the undertaking to pay Additional
Amounts (such event, together with a Tax Gross-Up Event, being a
“Withholding Tax Event”);

at any time, the French tax regime of any payments under the Notes
is modified and results in payments of interest being no longer
deductible in whole or in part (unless reasonably avoidable by the
Issuer) (a “Tax Deductibility Event”);

at any time, a recognised accountancy firm, acting upon instructions
of the Issuer, has delivered a letter or report to the Issuer, stating
that as a result of a change in accounting principles (or the
application thereof) since the Issue Date, the Notes may not or may
no longer be recorded as “equity” in the audited annual or the semi-
annual consolidated financial statements of the Issuer pursuant to
IFRS or any other accounting standards that may replace IFRS for
the purposes of preparing the annual audited consolidated financial
statements of the Issuer (an “Accounting Event”);

at any time, the Issuer has received written confirmation from any
rating agency from whom the Issuer is assigned solicited ratings
either directly or via a publication by such agency, that an
amendment, clarification or change has occurred in the equity credit
criteria of such rating agency, which amendment, clarification or
change results in a lower equity credit for the Notes than the then
respective equity credit assigned on the Issue Date, or if equity
credit is not assigned on the Issue Date, at the date when the equity
credit is assigned for the first time (a “Rating Methodology
Event”); or

at any time the Issuer and/or any subsidiary of the Issuer has,
severally or jointly, purchased more than 80 percent of the initial
aggregate principal amount of the Notes (a “Substantial
Repurchase Event”).

Yield

The re-offer yield in respect of the Notes from the Issue Date to the First
Reset Date is 5.375 percent semi-annually and is calculated on the basis of
the re-offer price of the Notes.
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Title

Representation of
the Noteholders

No trustee or other representative of the Noteholders has been appointed.
The Noteholders may at any time call a meeting of the Noteholders in
accordance with the provisions of the fiscal agency agreement.

C.10 Derivative Not applicable. The Notes do not have a derivative component in their
component in the | interest payments.
interest payment
of the Notes
C.11 Admission to the | The Issuer has applied to list the Notes on the Official List of the
trading Luxembourg Stock Exchange and admit them to trading on the regulated
market (Bourse de Luxembourg) of the Luxembourg Stock Exchange.
Section D — Risks
Element Title
D.2 Key risks | The key risks regarding the Issuer relate to:
regarding the
Issuer . European energy markets;
. the EDF Group’s activities;
. the EDF Group’s nuclear activities;
. the EDF Group’s structure and changes within the EDF Group; and
. EDF’s capital structure and the listing of its shares.
D.3 Key risks | The key risks regarding the Notes include:

regarding the
Notes

e The Notes may not be a suitable investment for all investors. Each
potential investor must make its own determination of the suitability
of any such investment, with particular reference to its own
investment objectives and experience, and any other factors which
may be relevant to it in connection with such investment, either
alone or with the help of a financial adviser;

e The Issuer’s obligations under the Notes are direct, unconditional,
unsecured and deeply subordinated obligations (titres subordonnés
de dernier rang) of the Issuer and rank and will rank pari passu
among themselves and pari passu with all other present and future
deeply subordinated obligations (titres subordonnés de dernier
rang) of the Issuer. In the event of any judgment rendered by any
competent court declaring the judicial liquidation (liquidation
judiciaire) of the Issuer, or in the event of a transfer of the whole of
the business of the Issuer (cession totale de [’entreprise) subsequent
to the opening of a judicial recovery procedure (redressement
judiciaire), or if the Issuer is liquidated for any other reason, the
rights of Noteholders to payment under the Notes will be
subordinated to the full payment of the unsubordinated creditors of
the Issuer, of the ordinary subordinated creditors of the Issuer, of
lenders in relation to préts participatifs granted to or to be granted to
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Title

the Issuer, if and to the extent that there is still cash available for
those payments;

The Notes are perpetual securities, with no specified maturity date.
The Issuer is under no obligation to redeem the Notes at any time.
The Noteholders have no right to require redemption of the Notes,
except if a judgment is issued for the insolvent judicial liquidation
(liquidation judiciaire) of the Issuer or for the sale of the whole of
the business (cession totale de [’entreprise) following an order of
judicial reorganisation (redressement judiciaire) in respect of the
Issuer or in the event of the liquidation of the Issuer for any other
reason. Noteholders should therefore be aware that the principal
amount of the Notes may not be repaid and that they may lose the
value of their capital investment;

The Issuer is able, at its sole discretion, to elect to defer in full any
interest payment on the Notes. Although such deferred interest
payments will become due and payable in cash in full upon the
occurrence of certain limited events, there are no events of default in
relation to the Notes. Consequently, Holders have only a limited
ability to enforce the Issuer’s obligations under the Notes and have
no guarantee of timely or any payment of any amounts of interest on
the Notes.

There are no events of default under the Notes allowing acceleration
of the Notes if certain events occur. Accordingly, if the Issuer fails
to meet any obligations under the Notes, including the payment of
any interest, investors will not have the right to require the early
redemption of principal. Upon a payment default, the sole remedy
available to Noteholders for recovery of amounts owing in respect
of any payment of principal or interest on the Notes will be the
institution of proceedings to enforce such payment;

The Issuer is able to redeem the Notes, at its option, at a price equal
to their principal amount plus accrued and unpaid interest, on the
First Call Date and on any interest payment date thereafter. The
Issuer is also be able to redeem the Notes, at its option, upon the
occurrence of a Withholding Tax Event, a Tax Deductibility Event,
an Accounting Event, a Rating Methodology Event and a
Substantial Repurchase Event (each as defined herein) at a price
equal to 101 percent of the principal amount of the Notes plus
accrued and unpaid interest, if any. If the Issuer chooses to redeem
the Notes, there is no guarantee that Holders will be able to reinvest
the amounts received upon redemption at a rate that will provide the
same return as their investment in the Notes.

If the Issuer determines that a Withholding Tax Event, a Tax
Deductibility Event, an Accounting Event or a Rating Methodology
Event has occurred, it is able, without the consent of the Holders
and subject to certain conditions, to exchange the Notes for new
notes or vary the terms of the Notes in order to offset the impact of
such event. Although the Exchange Notes and Varied Notes will be
required to be exactly the same as the Notes with respect to, among
other things, their ranking in liquidation, interest rate and interest
payment dates, First Call Date, Interest Reset Dates and early
redemption rights, rights to principal and interest, and, if publicly
rated by Moody’s and/or Standard & Poor’s, their credit rating, the
Issuer cannot guarantee that such exchange or variation will not
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result in a taxable event or other adverse consequences for Holders.

The credit ratings of the Notes reflect certain rating agencies’
assessments of the Issuer’s ability to make timely payments of
interest on the Notes. The Issuer cannot assure the Holders of, or
potential investors in, the Notes that the credit ratings of the Notes
will remain constant for any given period of time or that the credit
ratings of the Notes will not be lowered or withdrawn. The Notes’
assigned credit ratings may be raised or lowered depending, among
other factors, on the rating agencies’ assessment of the Issuer’s
financial strength and the rating agencies’ methodologies for
evaluating subordinated debt instruments relative to senior ranking
debt.

The Issuer currently prepares its audited annual and semi-annual
consolidated financial statements on the basis of IFRS. Any change
in accounting principles (or the application thereof) may result in
the Notes not being or no longer being recorded as “equity” in the
Issuer’s audited annual or semi-annual consolidated financial
statements pursuant to IFRS or any other accounting standards that
may replace IFRS for the purposes of preparing the Issuer’s annual
audited consolidated financial statements and may give the Issuer to
right to elect to redeem the Notes.

The Notes comprise a new issue of securities for which there is
currently no public market. There can be no assurance as to the
liquidity of any market that may develop for the Notes, the ability of
Holders to sell their Notes or the prices at which Holders might be
able to sell their Notes.

The Notes were initially offered in reliance upon an exemption from
registration under the Securities Act and applicable state securities
laws of the United States. As such, the Notes may be transferred or
resold only in a transaction registered under or exempt from the
Securities Act and applicable U.S. state securities laws. These
restrictions on transfer may have a material adverse effect on the
ability of any holder of the Notes to transfer such Notes.

The Issuer is incorporated in France. The majority of its directors
and management reside outside the United States, and all, or a
substantial portion of, the Issuer’s and such persons’ assets are
located outside the United States. As a result, it may not be possible
for investors to effect service of process upon the Issuer or such
persons within the United States, or to enforce against the Issuer or
such persons in the United States judgments obtained in the U.S.
courts, including judgments predicated upon the civil liability
provisions of the federal securities laws of the United States.

The Notes and the Fiscal Agency Agreement under which the Notes
were issued do not place any limitation on the amount of unsecured
debt that the Issuer may incur. The Issuer’s incurrence of additional
debt may have important consequences for Holders of the Notes,
including making it more difficult for the Issuer to satisfy its
obligations with respect to the Notes, a loss in the trading value of
the Notes, if any, and a risk that the credit rating of the Notes is
lowered or withdrawn.

If market interest rates increase above the current levels, the Notes
will generally decline in value because debt instruments of the same
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Element Title

face value priced at market interest rates will yield higher income.
Consequently, if Holders purchase Notes and market interest rates
increase above the current interest rates, the market value of such
Notes may decline. The lIssuer cannot provide any assurance
regarding the future level of market interest rates.

e The Issuer will pay principal and interest on the Notes in U.S.
dollars. This presents certain risks relating to currency conversions
if an investor’s financial activities are denominated principally in a
currency or currency unit (the “Investor’s Currency”) other than
the U.S. dollar, including the risk that exchange rates may
significantly change (including changes due to devaluation of the
U.S. dollar, or revaluation of the Investor’s Currency) and the risk
that authorities with jurisdiction over the Investor’s Currency may
impose or modify exchange controls.

Section E — Offer

Element Title

E.2b Reason for the | The net proceeds from the issue of the Notes, after deduction of any
offer and Use of | applicable commission, will be used for the Issuer’s general corporate
proceeds purposes.

E.3 Terms and | The terms and conditions of the initial private placement of the Notes by the
conditions of the | Issuer were determined pursuant to a purchase agreement dated January 24,
offer 2013 between the Issuer and a syndicate of international banks. The

members of the syndicate severally agreed with the Issuer to purchase
$3,000,000,000 principal amount of the Notes in connection with the initial
private placement. The issuance, settlement and delivery of the Notes
occurred on January 29, 2013. The Notes were issued in denominations of
$100,000 and integral multiples of $1,000 in excess thereof.

E.4 Interests Not applicable. There were no conflicts of interest of natural and legal
including persons involved in the initial issuance and offer of the Notes.
conflicting of
natural and legal
persons involved
in the issue/offer

E.7 Expenses Not applicable. There are no expenses charged to the investor by the Issuer.

charged to the
investor by the
Issuer or an
offeror
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RISK FACTORS

Investing in the Notes involves risk. We urge you to carefully review (i) the risk factors set forth below,
and (ii) the other information contained in this Listing Prospectus, including the documents incorporated by
reference herein, before making an investment decision.

RISK FACTORS RELATING TO THE ISSUER’S BUSINESS, FINANCIAL POSITION AND FUTURE
RESULTS

You should read Section 4.1 “Risk Factors” of the 2011 Document de Référence for information on risks
relating to the Issuer’s business, financial position and future results.

RISK FACTORS RELATED TO THE NOTES AND THE NOTES OFFERING
The Notes are deeply subordinated obligations of the Issuer.

The Notes are direct, unconditional, unsecured and deeply subordinated obligations (titres subordonnés de
dernier rang) of the Issuer and rank pari passu among themselves and pari passu with all other present and
future deeply subordinated obligations (titres subordonnés de dernier rang) of the Issuer. The subordination
provisions of the Notes are governed by the provisions of article L.228-97 of the French Code de Commerce,
which provides for the contractual ranking of creditors. The claims of Holders are intended to be senior only to
claims of any holders of the Issuer’s Equity Securities (as defined herein). There are currently no other
instruments of the Issuer that rank junior to the Notes other than the ordinary shares of the Issuer.

In the event of a judgment rendered by any competent court declaring the judicial liquidation (liquidation
judiciaire) of the Issuer, or in the event of a transfer of the whole of the business of the Issuer (cession totale de
I’entreprise) subsequent to the opening of a judicial recovery procedure (redressement judiciaire), or if the
Issuer is liquidated for any other reason, the rights of Holders to payment under the Notes will be subordinated
to the full payment of the unsubordinated creditors of the lIssuer (including holders of Unsubordinated
Obligations (as defined herein)), of the ordinary subordinated creditors of the Issuer (including holders of
Ordinary Subordinated Obligations (as defined herein)) and of lenders in relation to préts participatifs granted to
or to be granted to the Issuer, if and to the extent that there is still cash available for those payments. The Notes
shall rank in priority only to any payments to holders of Equity Securities. In the event of incomplete payment
of creditors ranking senior to the Holders, the obligations of the Issuer and the respective interests of the Holders
will be terminated.

Consequently, in the event of a shortfall of funds or liquidation, dissolution, bankruptcy or other similar
proceeding involving the Issuer’s business, there is a real risk that an investor in the Notes will lose some or all
of its investment and will not receive a full return of the principal amount of its investment or unpaid interest or
any other accrued distribution of the Notes.

The Notes have no maturity date.

The Notes have no maturity date, and the Issuer is under no obligation to redeem the Notes at any time,
unless a judgment is issued for the insolvent judicial liquidation (liquidation judiciaire) of the Issuer or the
Issuer is liquidated for any other reason. Holders have no right to require redemption of the Notes.

Consequently, other than upon the liquidation of the Issuer, Holders will be entitled to receive a return of
the principal amount of their investment in the Notes only if the Issuer elects to redeem the Notes, which may
happen at the First Call Date, on any interest payment date thereafter, upon the occurrence of a Withholding Tax
Event, a Tax Deductibility Event, an Accounting Event, a Rating Methodology Event or a Substantial
Repurchase Event (each as described herein), or not at all. Holders will only be able to dispose of their Notes by
sale, and may be unable to do so at a price at or above the amount they have paid for them, or at all, if
insufficient liquidity exists in the market for the Notes. As a result, Holders may be required to bear the
financial risks of an investment in the Notes for an indefinite period of time.
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The Issuer is able to defer interest payments on the Notes.

The Issuer is able, at its sole discretion, to elect to defer in full any interest payment on the Notes. Although
such deferred interest payments will become due and payable in cash in full upon the occurrence of certain
limited events, there will be no events of default in relation to the Notes. Consequently, Holders have only a
limited ability to enforce the Issuer’s obligations under the Notes and have no guarantee of timely or any
payment of any amounts of interest on the Notes.

As a result of the interest deferral provisions of the Notes, the market price of the Notes may be more
volatile than the market prices of other debt securities that are not subject to interest deferral provisions and may
be more sensitive generally to adverse changes in the Issuer’s financial condition. Any deferral of interest
payments under the Notes may have an adverse effect on the market price of the Notes.

There are no events of default in relation to the Notes.

There are no events of default in relation to the Notes, and Holders have no right to accelerate payment of
the Notes at any time in the case of any default in the performance of the Issuer’s obligations under them,
including the payment of principal upon redemption, interest or any other accrued distribution on the Notes.
The Holders’ sole remedy for recovery of amounts owing in respect of any payment of principal upon
redemption, interest or any other accrued distribution on the Notes is the institution of judicial proceedings to
enforce such payment, and the Issuer will not, due to the institution of such proceedings, be obliged to pay any
amount under the Notes sooner than it would have otherwise been payable. Consequently, Holders have only a
limited ability to enforce the Issuer’s obligations under the Notes and have no guarantee of timely or any
payment of any amounts on the Notes.

The Issuer may redeem the Notes at its option at certain times or upon the occurrence of certain events.

The Issuer is able to redeem the Notes, at its option, at a price equal to their principal amount plus accrued
and unpaid interest, on the First Call Date and on any interest payment date thereafter. The Issuer is also able to
redeem the Notes, at its option, upon the occurrence of a Withholding Tax Event, a Tax Deductibility Event, an
Accounting Event, a Rating Methodology Event and a Substantial Repurchase Event (each as defined herein) at
a price equal to 101 percent of the principal amount of the Notes plus accrued and unpaid interest, if any. If the
Issuer chooses to redeem the Notes, there is no guarantee that Holders will be able to reinvest the amounts
received upon redemption at a rate that will provide the same return as their investment in the Notes.

The ability of the Issuer to redeem the Notes may also affect the market value of the Notes. During any
period when the Issuer may elect to redeem the Notes, the market value of the Notes may not rise substantially
above the price at which they can be redeemed. The market value of the Notes may also be similarly impacted,
prior to the First Call Date or whenever the Issuer’s cost of borrowing is lower than the interest rate on the
Notes.

The Issuer may exchange the Notes or vary their terms upon the occurrence of certain events.

If the Issuer determines that a Withholding Tax Event, a Tax Deductibility Event, an Accounting Event or a
Rating Methodology Event has occurred, it is able, without the consent of the Holders and subject to certain
conditions, to exchange the Notes for new notes or vary the terms of the Notes so that after such exchange or
variation, (i) in the case of an Accounting Event, they would be recorded as “equity” in the audited annual or the
semi-annual consolidated financial statements of the Issuer pursuant to IFRS or any other accounting standards
that may replace IFRS for the purposes of preparing the annual audited consolidated financial statements of the
Issuer, (ii) in the case of a Withholding Tax Event, payments of principal and interest in respect of such Notes
(as the case may be) are not subject to deduction or withholding by reason of French law or published
regulations, (iii) in the case of a Tax Deductibility Event, payments of interest payable by the Issuer in respect
of such Notes (as the case may be) are deductible to the extent permitted by the Finance Act for 2013 (as
defined herein) or (iv) in the case of a Rating Methodology Event, the aggregate nominal amount of the
Exchanged Notes or Varied Notes (as the case may be) is assigned “equity credit” by the relevant rating agency
that is equal to or greater than that which was assigned to the Notes on the Issue Date, or if such equity credit
was not assigned on the Issue Date, at the date when the equity credit was assigned for the first time; provided
that the Issuer, after consulting with an independent investment bank with international standing, certifies that
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the terms of such exchange or variation are not prejudicial to the Holders. Any such exchange or variation will
be binding on the Holders.

Although the Exchange Notes and Varied Notes are required to be exactly the same as the Notes with
respect to, among other things, their ranking in liquidation, interest rate and interest payment dates, First Call
Date, Interest Reset Dates and early redemption rights, rights to principal and interest, and, if publicly rated by
Moody’s and/or Standard & Poor’s, their credit rating, the Issuer cannot guarantee that such exchange or
variation will not result in a taxable event or other adverse consequences for Holders.

The credit ratings of the Notes may be lowered or withdrawn depending on certain factors.

The credit ratings of the Notes reflect certain rating agencies’ assessments of the Issuer’s ability to make
timely payments of interest on the Notes. Rating agencies use independent methodologies to reach their credit
ratings, and the Issuer cannot assure the Holders of, or potential investors in, the Notes that the credit ratings of
the Notes will remain constant for any given period of time or that the credit ratings of the Notes will not be
lowered or withdrawn. The Notes’ assigned credit ratings may be raised or lowered depending, among other
factors, on the rating agencies’ assessment of the Issuer’s financial strength and the rating agencies’
methodologies for evaluating subordinated debt instruments relative to senior ranking debt. Other rating
agencies may rate the Notes, and their credit ratings may differ from the credit ratings that will be or are
assigned to the Notes by other rating agencies. A downgrade in the credit rating of the Notes will not be an
event of default in relation to the Notes, and any change in the credit ratings of the Notes may affect their
market price or liquidity.

Changes in accounting standards may impact the Issuer’s financial condition or the characterization of the
Notes.

The Issuer currently prepares its audited annual and semi-annual consolidated financial statements on the
basis of International Financial Reporting Standards (“IFRS”) as adopted by the European Union. Any change
in accounting principles (or the application thereof) may result in the Notes not being or no longer being
recorded as “equity” in the Issuer’s audited annual or semi-annual consolidated financial statements pursuant to
IFRS or any other accounting standards that may replace IFRS for the purposes of preparing the Issuer’s annual
audited consolidated financial statements and may give the Issuer to right to elect to redeem the Notes.

The Notes may not be a suitable investment for all investors.

Each potential investor must make its own determination of the suitability of any investment in the Notes,
with particular reference to its own investment objectives and experience, and any other factors which may be
relevant to it in connection with such investment, either alone or with the help of a financial adviser. In
particular, each potential investor should:

e have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the
merits and risks of investing in the Notes and the information contained or incorporated by
reference in this Listing Prospectus;

e have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation and the investment(s) it is considering, an investment in the Notes and
the impact the Notes will have on its overall investment portfolio;

¢ have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Notes;

e understand thoroughly the terms and conditions of the Notes and be familiar with the behavior of
financial markets and of any financial variable which might have an impact on the return on the
Notes; and

e Dbe able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.
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Prospective purchasers should also consult their own tax advisers as to the tax consequences of the
purchase, ownership and disposition of Notes.

There is currently no public market for the Notes.

The Notes comprise a new issue of securities for which there is currently no public market. Although the
Issuer has applied to list the Notes on the Official List of the Luxembourg Stock Exchange and admit them to
trade on the regulated market (Bourse de Luxembourg) of the Luxembourg Stock Exchange, a listing on a stock
exchange or other trading market does not imply that a trading market for the Notes will develop or continue.
There can be no assurance as to the liquidity of any market that may develop for the Notes, the ability of
Holders to sell their Notes or the prices at which Holders might be able to sell their Notes.

The Notes are subject to restrictions on transfer.

The Notes were initially offered in reliance upon an exemption from registration under the Securities Act
and applicable state securities laws of the United States. As such, the Notes may be transferred or resold only in
a transaction registered under or exempt from the Securities Act and applicable U.S. state securities laws. These
restrictions on transfer may have a material adverse effect on the ability of any holder of the Notes to transfer
such Notes.

Investors may experience difficulties in enforcing civil liabilities.

The Issuer is incorporated in France. The majority of its directors and management (and certain of the
parties named in this document) reside outside the United States, and all, or a substantial portion of, the Issuer’s
and such persons’ assets are located outside the United States. As a result, it may not be possible for investors
to effect service of process upon the Issuer or such persons within the United States, or to enforce against the
Issuer or such persons in the United States judgments obtained in the U.S. courts, including judgments
predicated upon the civil liability provisions of the federal securities laws of the United States. Under the laws
of the Republic of France, certain provisions of laws or of regulations may limit the possibility to enforce
judicial measures on certain assets of the Company because, among other reasons, (i) they are dedicated to
public service (service public) activities, (ii) they are used in connection with the management of a concession,
or (iii) their use requires authorization (for instance in the nuclear field). The provisions of the law n° 86-912 of
August 6, 1986 and the decree n° 53-707 of August 9, 1953 may also limit the possibility to enforce judicial
measures on certain assets of the Company.

We are not restricted in the amount of additional debt that we may incur, which may make it difficult to
satisfy our obligations under the Notes or reduce the value of the Notes.

The Notes and the Fiscal Agency Agreement under which the Notes will be issued do not place any
limitation on the amount of unsecured debt that we may incur. Our incurrence of additional debt may have
important consequences for you as a holder of the Notes, including making it more difficult for us to satisfy our
obligations with respect to the Notes, a loss in the trading value of your Notes, if any, and a risk that the credit
rating of the Notes is lowered or withdrawn. Because the Notes are deeply subordinated, the incurrence of any
additional unsecured indebtedness by us may reduce the amount (if any) recoverable by Holders in any
liquidation, dissolution, bankruptcy or other similar proceeding and may increase the likelihood of a deferral of
interest or any other distributions under the Notes.

A change in market interest rates could result in a decrease in the value of the Notes.

If market interest rates increase above the current levels, the Notes will generally decline in value because
debt instruments of the same face value priced at market interest rates will yield higher income. Consequently,
if you purchase Notes and market interest rates increase above the current interest rates, the market value of
your Notes may decline. We cannot provide any assurance regarding the future level of market interest rates.

Following the First Reset Date (as defined herein), interest on the Notes for each Relevant Ten-Year Period
(as defined herein) will be calculated on the basis of the mid swap rates for USD swap transactions with a
maturity of ten years plus the applicable margin. These mid swap rates are not pre-defined for the lifespan of
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the Notes. Higher mid swap rates for USD swap transactions mean a higher interest, and lower mid swap rates
for USD swap transactions with a maturity of ten years mean a lower interest rate.

There are exchange rate risks and exchange controls associated with the Notes.

We will pay principal and interest on the Notes in U.S. dollars. This presents certain risks relating to
currency conversions if an investor’s financial activities are denominated principally in a currency or currency
unit (the “Investor’s Currency”) other than the U.S. dollar. These include the risk that exchange rates may
significantly change (including changes due to devaluation of the U.S. dollar, or revaluation of the Investor’s
Currency) and the risk that authorities with jurisdiction over the Investor’s Currency may impose or modify
exchange controls. An appreciation in the value of the Investor’s Currency relative to the U.S. dollar would
decrease (1) the Investor’s Currency-equivalent yield on the Notes, (2) the Investor’s Currency-equivalent value
of the principal payable on the Notes and (3) the Investor’s Currency-equivalent market value of the Notes.

Government and monetary authorities may impose (as some have done in the past) exchange controls that
could adversely affect an applicable exchange rate. As a result, investors may receive less interest or principal
than expected, or no interest or principal at all.
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OVERVIEW

This overview highlights some information presented elsewhere in this Listing Prospectus, including in the
2012 Full-Year Management Report, 2012 Half-Year Financial Report and 2011 Document de Référence,
English language translations of which are incorporated by reference herein. This overview may not contain
all of the information that is important to you. You should read the following overview together with the more
detailed information regarding the Issuer and the Notes presented in this Listing Prospectus, including in the
documents incorporated by reference herein. The Group draws the attention of prospective investors to the fact
that, except as otherwise indicated, all of the information contained in this overview is provided as of December
31, 2012.

GENERAL INTRODUCTION TO THE EDF GROUP

The EDF Group is an integrated energy company with a presence in a wide range of electricity-related
businesses: nuclear, renewable and fossil-fuel fired energy production, transmission, distribution, marketing,
energy trading, as well as energy management and efficiency services. It is France’s leading electricity operator
and has a strong position in Europe (the United Kingdom, Italy and countries in Central and Eastern Europe),
making it one of the leading electrical providers as well as a recognized player in the gas industry. Since July 1,
2007, the EDF Group has conducted its business in a European energy market that is completely open to
competition.

With worldwide installed power capacity totaling 134.6 GWe (124.2 GWe in Europe) and global energy
generation of 628.2 TWh as of December 31, 2011, the EDF Group has one of the largest generating capacities
of all the major worldwide energy corporations with the lowest level of CO, emissions per KWh generated due
to the proportion of nuclear, hydroelectric power and other renewable energies in its generation mix. The EDF
Group supplied electricity, gas and associated services to more than 37.7 million customer accounts worldwide
in 2011 (including approximately 27.9 million in France).

The EDF Group’s businesses reflect its adoption of a model aimed at finding the best balance between
French and international activities, and competitive and regulated operations, based on upstream-downstream
integration. For the years ended December 31, 2011 and December 31, 2012, the Group’s consolidated
revenues were €65.3 billion and €72.7 billion, respectively. For the same periods, its net income (EDF Group
share) was €3.4 billion and €3.6 billion, respectively, and its operating profit before depreciation and
amortization (“EBITDA”) was €14.9 billion and €16.1 billion, respectively.

Shares of EDF have been listed on Euronext Paris since November 2005. Pursuant to the Law of August 9,
2004 (codified at Article L.111-67 of the French Energy Code), the French State is EDF’s principal shareholder
and must remain the holder of more than 70% of its share capital. As of the date of this Listing Prospectus, the
French State owns 84.44% of EDF’s share capital. EDF is rated Aa3 (outlook negative)/A+/A+
(Moody’s/Standard & Poor’s/Fitch).

For a discussion of the EDF Group’s strategy, see Section 6.1 “Strategy” of the 2011 Document de
Référence.

For a discussion of the EDF Group’s outlook, see Section 1.11 “Financial Outlook™ of the 2012 Full-Year
Management Report.

For a discussion of recent developments regarding the EDF Group, see Section 1.2 “Economic Environment
and Significant Events of 2012”, Section 1.9 “Significant Events Related to Litigation in Process” and Section
1.10 “Subsequent Events” of the 2012 Full-Year Management Report.

MANAGEMENT
Since November 20, 2004, EDF has been a French société anonyme with a Board of Directors.
EDEF’s Board of Directors consists of 18 members, one-third of whom are elected by the employees and

two-thirds of whom are appointed by the shareholders’ meeting upon recommendation from the Board of
Directors, with the exception of the representatives of the French State, who are appointed by decree. As of the
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date of this Listing Prospectus, the Board of Directors consists of six directors elected by employees, six
directors representing the French State and six directors named by the shareholders’ meeting.

The Chairman of the Board of Directors, who holds the title of Chairman and Chief Executive Officer
(Président Directeur Général), is appointed by decree of the President of the Republic of France upon proposal
by the Board of Directors. Mr. Henri Proglio is the Chairman of the Board and Chief Executive Officer of EDF.
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SELECTED CONSOLIDATED FINANCIAL DATA

The following selected consolidated financial data must be read in conjunction with (i) the 2012
Consolidated Financial Statements and the 2011 Consolidated Financial Statements, (ii) the 2010 Consolidated
Financial Statements and 2009 Consolidated Financial Statements included in Section 20.1 “Historical
Financial Information” of the 2011 Document de Référence and (iii) the operating and financial review
contained in Section 1.3 “Analysis of the Business and the Consolidated Incomes Statements for 2012 and
20117 of the 2012 Full-Year Management Report and Chapter 9 “Operating and Financial Review” of the
2011 Document de Référence.

Pursuant to European regulation 1606/2002 of July 19, 2002 on the adoption of international accounting
standards, the 2012 Consolidated Financial Statements, the 2011 Consolidated Financial Statements, the 2010
Consolidated Financial Statements and the 2009 Consolidated Financial Statements were prepared under the
international accounting standards published by the IASB as adopted by the European Union for application at
their respective dates. These international standards include International Accounting Standards (“l1AS”),
International Financial Reporting Standards (“IFRS”) and the interpretations published by the Standing
Interpretation Committee (“SIC”’) and the IFRS Interpretations Committee (“IFRIC”).

The selected consolidated financial data presented below for the year ended December 31, 2012 and
December 31, 2011 were taken from the 2012 Consolidated Financial Statements, which have been audited by
Deloitte & Associés and KPMG Audit, EDF’s statutory auditors. There has been no material adverse change in
the prospects of the Issuer or the Group since December 31, 2012, being the end of the last financial period for
which audited financial information have been published. The selected consolidated financial data for the year
ended December 31, 2011 have been restated to reflect the fact that, pursuant to an option offered by IAS 19
(“Employee Benefits”) which became mandatory on January 1, 2013, actuarial gains and losses on employee
post-employment benefits generated by changes in actuarial assumptions are recognized in the statement of net
income and gains and losses recorded directly in equity instead of being amortized based on the “corridor”
method under 1AS 19 (see note 2 to the 2012 Consolidated Financial Statements).

The selected consolidated financial data presented below for the year ended December 31, 2010 were taken
from the 2011 Consolidated Financial Statements, which have been audited by Deloitte & Associés and KPMG
Audit, EDF’s statutory auditors For comparison with the consolidated income statement for the year ended
December 31, 2011, the consolidated income statement for the year ended December 31, 2010 has been restated
to reflect the fact that energy purchases undertaken by EDF Luminus as part of its optimization activities are no
longer charged against sales and are instead included as part of fuel and energy purchase expenses (see note 2 to
the 2011 Consolidated Financial Statements).
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Extracts from the consolidated income statements

December 31,

December 31, December 31,

2012 2011® 2010®

(in millions of euros) (restated) (restated)
Sales 72,729 65,307 65,320
Fuel and energy purchases (37,098) (30,195) (26,176)
Other external expenses (10,087) (9,931) (10,582)
Personnel expenses (11,624) (10,802) (11,422)
Taxes other than income taxes (3,287) (3,101) (3,227)
Other operating income and expenses 5,451 3,661 3,090
Prolongation of the transition tariff
system (TaRTAM) — Law of June 7 - - (380)
and December 7, 2010
Operating profit before

depreciation and amortization 16,084 14,939 16,623

(“EBITDA”)
Net changes in fair value on Energy
and Commodity derivatives, excluding (69) (116) 15
trading activities
Net depreciation and amortization (6,849) (6,285) (7,426)
Net increases in provisions for renewal

of property, plant and equipment (164) (221) (428)

operated under concessions
(Impairment) / reversals (752) (640) (1,743)
Other income and expenses (5) 775 (801)
Operating profit (“EBIT”) 8,245 8,452 6,240
Income bfafore taxes of consolidated 4,883 4,672 1,814

companies

EDF net income 3,316 3,148 1,020

(1) Figures for the year ended December 31, 2011 have been restated to reflect the fact that, pursuant to IAS 19, actuarial gains and losses
on employee post-employment benefits generated by changes in actuarial assumptions are recognized in the statement of net income and
gains and losses recorded directly in equity instead of being amortized based on the “corridor” method under I4S 19.

(2) Figures for the year ended December 31, 2010 have only been restated to reflect the fact that energy purchases undertaken by EDF
Luminus as part of its optimization activities are no longer charged against sales and are instead included as part of fuel and energy

purchase expenses.
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Consolidated balance sheets
In millions of Euros

ASSETS
Goodwill
Other intangible assets
Property, plant and equipment operated under French
public electricity distribution concessions
Property, plant and equipment operated under
concessions for other activities
Property, plant and equipment used in generation and
other assets owned by the Group
Investments in associates
Non-current financial assets
Deferred tax assets
Non-current assets

Inventories

Trade receivables

Current financial assets

Current tax assets

Other receivables

Cash and cash equivalents
Current assets

Assets classified as held for sale
TOTAL ASSETS

EQUITY AND LIABILITIES
Capital
EDF net income and consolidated reserves and
income
Equity (EDF share)

Equity (non-controlling interests)
Total Equity

Provisions for back-end nuclear fuel cycle, plant
decommissioning and for last cores
Provisions for decommissioning of non-nuclear
facilities
Provisions for employee benefits
Other provisions
Non-current provisions
Special French public electricity distribution cession
liabilities
Non-current financial liabilities
Other liabilities
Deferred tax liabilities
Non-current liabilities

Provisions
Trade payables
Current financial liabilities
Current tax liabilities
Other liabilities

Current liabilities

Liabilities related to assets classified as held for sale
TOTAL EQUITY AND LIABILITIES

December December December

31,2012 31,2011® 31,2010
(restated)

10,412 11,648 12,028
7,625 4,702 4,616
47,222 45,501 43,905
7,182 6,022 6,027
67,838 60,445 57,268
7,555 7,544 7,854
30,471 24,260 24,921
3,487 3,159 2,125
181,792 163,281 158,744
14,213 13,581 12,685
22,497 20,908 19,524
16,433 16,980 16,788
582 459 525
8,486 10,309 9,319
5,874 5,743 4,829
68,085 67,980 63,670
241 701 18,145
250,118 231,962 240,559
924 924 924
24,934 27,559 30,393
25,858 28,483 31,317
4854 4,189 5586
30,712 32,672 36,903
39,185 37,198 35,630
1,090 809 753
19,540 14,611 11,745
1,873 1,338 1,337
61,688 53,956 49,465
42,551 41,769 41,161
46,980 42,688 40,646
4,218 4,989 4,965
5,601 4,479 4,894
161,038 147,881 141,131
3,894 4,062 5,010
14,643 13,681 12,805
17521 12,789 12,766
1,224 571 396
21,037 19,900 18,674
58,319 51,003 49,651
49 406 12,874
250,118 231,962 240,559
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(1) Figures for the year ended December 31, 2011 have been restated to reflect the fact that, pursuant to 1AS 19, actuarial gains and losses
on employee post-employment benefits generated by changes in actuarial assumptions are recognized in the statement of net income and
gains and losses recorded directly in equity instead of being amortized based on the “corridor” method under IAS 19.

Extracts from the consolidated cash flow statements

December 31, | December 31, December 31,
2012 2011 2010
(in millions of euros)
Net cash flow from operating activities 9,924 8,497 11,110
Net cash flow used in investing activities (14,410) (6,791) (14,927)
Of which purchases of property, plant and
equipment and intangible assets (13,386) (11,134) (12,241)
Net cash flow from financing activities 4,657 (1,591) 1,948
Of which dividends paid by parent company (2,125) (2,122) (2,163)
Net increase/(decrease) in cash and cash
equivalents 171 115 (1,512)

Breakdown by geographical area

The segment reporting presentation in this Listing Prospectus complies with IFRS 8 “Operating segments”.

In accordance with IFRS 8, the breakdown used by the EDF group corresponds to the operating segments as
regularly reviewed by the Management Committee. The breakdown used by the EDF group for geographical
area is as follows:

- “France”, which includes EDF and its subsidiaries RTE Réseau de Transport de 1’Electricité and
ERDF, and which consists of deregulated activities (mainly Generation and Supply), network activities
(Distribution and Transmission) and island activities;

- “United Kingdom”, which includes the entities of the EDF Energy subgroup, including EDF Energy
Nuclear Generation Ltd and EDF Development UK Ltd;

- “ltaly”, which includes all entities located in Italy, principally the Edison subgroup, TDE and Fenice;

- “Other international”, which includes EDF International and other gas and electricity entities located
in continental Europe, the United States, Latin America and Asia;

- “Other activities”, all the Group’s other investments, including EDF Trading, EDF Energies
Nouvelles, Dalkia, TIRU, Electricité de Strasbourg, and EDF Investissement Groupe.

The former segment “Germany” referred to the entities of the EnBW subgroup. Because the sale of EnBW was
in process on December 31, 2010, and was completed in early 2011, the German segment has been classified as
a discontinued operation and is no longer reported as an operating segment for income statement items and
investments (see note 6 to the 2010 Consolidated Financial Statements).

For more information regarding the segment reporting presentation, see note 6 to the 2012 Consolidated
Financial Statements.
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December 31, 2012

(gnal_Jd_ited) France UK Italy inte?rfgfignal a(git\t}i{es Igtlierl;;isneagtrigigt ToiE
(in millions of euros)
External sales 39,120 9,739 10,098 7,976 5,796 - 72,729
Inter-segment sales 585 - - 212 632 (1,429) -
Total sales 39,705 9,739 10,098 8,188 6,428 (1,429) 72,729
Operating profit before

depreciation and

amortization 9,930 2,054 1,019 1,067 2,014 - 16,084

(EBITDA)
Operating profit (EBIT) 5,566 972 265 86 1,356 - 8,245
December 31, 2011®

' Other Other  Inter-Segment

Eirr?Sr:]?ltlei)g%s of euros) France UK Italy international  activities EIiminagtions Total
External sales 37,171 8,568 6,552 7,501 5,515 - 65,307
Inter-segment sales 578 8 - 185 620 (1,391) -
Total sales 37,749 8,576 6,552 7,686 6,135 (1,391) 65,307
Operating profit before

depreciation and 9196 1942 592 1,280 1,929 - 14939

amortization

(EBITDA)
Operating profit (EBIT) 5,461 1,026  (155) 997 1,123 - 8,452

(1) Figures for the year ended December 31, 2011 have been restated to reflect the fact that, pursuant to IAS 19, actuarial gains and losses
on employee post-employment benefits generated by changes in actuarial assumptions are recognized in the statement of net income and

gains and losses recorded directly in equity instead of being amortized based on the “corridor” method under IAS 19.

December 31, 2010®

(!’este_ltgd) France UK Italy intecr)rfgsilc')nal acotit\t]iiires IEtI‘iar:;iSneagtrig?\rs]t e
(in millions of euros)
External sales 36,167 10,683 5,647 7,033 5,790 - 65,320
Inter-segment sales 558 (1) - 173 595 (1,325) -
Total sales 36,725 10,682 5,647 7,206 6,385 (1,325) 65,320
Operating profit before
depreciation and 10124 2732 801 1,084 1,882 - 16,623
amortization
(EBITDA)
Operating profit (EBIT) 5,374 799 (612) (393) 1,072 - 6,240

(1) Figures for the year ended December 31, 2010 have only been restated to reflect the fact that energy purchases undertaken by EDF
Luminus as part of its optimization activities are no longer charged against sales and are instead included as part of fuel and energy

purchase expenses.
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USE OF PROCEEDS

The net proceeds from the issuance and sale of the Notes were approximately U.S. $2,942,000,000 after
deducting underwriting discounts and commissions but before other expenses of the issuance and sale of the
Notes that were borne by the Issuer. We intend to use the net proceeds from the issuance and sale of the Notes
for general corporate purposes.
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EXCHANGE RATE INFORMATION

We publish our consolidated financial statements in euro. As used in this Listing Prospectus, the term
“noon buying rate” refers to the rate of exchange for euro, expressed in U.S. dollars per euro, in The City of
New York for cable transfers of euro as certified for customs purposes by the Federal Reserve Bank of New
York.

The table below shows noon buying rates for the periods and dates indicated. The average for each period
is computed using the noon buying rate on the last business day of each month during the period.

These rates are provided solely for convenience purposes, and no representation is made that euro were,
could have been, or could be, converted into U.S. dollars at these rates or at any other rate. These rates were not
used by us in the preparation of our audited and unaudited consolidated financial statements included or
incorporated by reference in this Listing Prospectus.

On February 15, 2013, the noon buying rate was €1 = $1.3366.

Year ended December 31, High Low Year-end Average

2007 ot 1.4862 1.2904 1.4603 1.3705
2008 ... 1.6010 1.2446 1.3919 1.4726
2009 ... 1.5100 1.2547 1.4332 1.3935
2000 it 1.4536 1.1959 1.3269 1.3261
2011 i 1.4875 1.2926 1.2973 1.3931
2002 i 1.3463 1.2062 1.3220 1.2857
2013 (through February 15) .......ccccoovvirieienne. 1.3692 1.3047 - -

The following table shows the high and low noon buying rate for U.S. dollars per euro for each month since
July 2012.

Month High Low

JUIY 2002 .. bbb 1.2620 1.2062
AUGUSE 2002, ..ttt bbb bbb b b 1.2583 1.2149
ST o1 C=] 0] o< 2 O USROS 1.3142 1.2566
OCEODEE 2012 ...ttt bbbt r bbb 1.3133 1.2876
TN 4101 O PSSP 1.3010 1.2715
[ T=Tote o o O PSP 1.3260 1.2062
JANUANY 2013 ... 1.3584 1.3047
February 2013 (through February 15) ... 1.3692 1.3334
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CAPITALIZATION AND INDEBTEDNESS

The following table sets forth, on a consolidated basis, the capitalization and indebtedness of the Group as
of December 31, 2012.

| Dec. 31, 2012 (€ in millions)

Shareholders’ equity — Group Share

Share capital 924
Legal reserves 92
Consolidated reserves™ and net income for the 12 months ended Dec. 31, 2012 24,842
Total 25,858

Financial liabilities

Current portion of financial liabilities 14,041
Loans from financial institutions at more than one year 2,968
Bonds at more than one year 40,021
Other financial liabilities'? at more than one year and derivatives 2,105
Total 59,135
Cash and cash equivalents 5,874
Liquid assets® and loan to RTE and joint ventures 11,686
Net financial liabilities 41,575

(1) Other reserves includes free reserves, issue premiums, conversion reserves, gains and losses recorded directly in equity, reserves which
are related to available-for-sale financial assets and hedging instruments measured at fair value, as well as accumulated results and
treasury shares.

(2) Other financial liabilities primarily include loans related to finance lease assets, as well as the current and non-current portion of
derivatives used to hedge financial liabilities at more than one year.

(3) Liquid assets are financial assets with an initial maturity of more than three months, which are easily convertible into cash regardless of
their maturity and managed according to a liquidity-oriented policy (e.g., monetary funds, governmental bonds or negotiable debt
securities). They are classified within available-for-sale financial assets (see note 36.2.2 to the 2012 Consolidated Financial Statements).

The events that have had a material impact on such items since December 31, 2012 are the following:
. Issuance of bonds:

- launch of an issuance by EDF on January 22, 2013 of €1.25 billion reset perpetual
subordinated notes with a 4.25% coupon and a 7-year first call date, €1.25 billion reset
perpetual subordinated notes with a 5.375% coupon and a 12-year first call date and £1.25
billion reset perpetual subordinated notes with a 6.00% coupon and a 13-year first call
date; and

- launch of an issuance by EDF on January 24, 2013 of $3 billion of the Notes described
herein with a 5.25% coupon and a 10-year first call date.
o CSPE:
- Authorization by the French government on February 8, 2013 of the allocation of the

CSPE receivable held by EDF to the dedicated assets for secure financing of long-term
nuclear expenses.

For more information on these events, see Section 1.10 “Subsequent Events” in the 2012 Full-
Year Management Report.
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DESCRIPTION OF NOTES

The reset perpetual subordinated notes (the “Notes”) were issued pursuant to a fiscal agency agreement (the
“Fiscal Agency Agreement”), dated as of January 29, 2013, between the Issuer and Deutsche Bank Trust
Company Americas, as fiscal agent and principal paying agent (the “Fiscal Agent”, which expression shall,
where the context so requires, include any successor for the time being as Fiscal Agent, or the “Paying Agent”,
where the context so requires, which term shall also include any substitute or additional paying agents from time
to time under the Fiscal Agency Agreement). The Paying Agent is also acting as transfer agent (in such
capacity, the “Transfer Agent”) and registrar (the “Registrar”) of the Notes. The Issuer has appointed
Deutsche Bank Luxembourg S.A. as its “Luxembourg Listing Agent” and “Luxembourg Paying Agent”.

The Issuer reserves the right at any time to vary or terminate the appointment of the Fiscal Agent or Paying
Agent and/or to appoint a successor Fiscal Agent and additional or other Paying Agents; provided that it will, so
long as the Notes are outstanding, maintain a Paying Agent in New York City. Notice of any change of Fiscal
Agent or any change in or addition to the Paying Agents or any change in their respective specified offices will
be published as set forth below under “Notices”.

Holders of the Notes (the “Holders”) are deemed to have notice of all provisions of the Fiscal Agency
Agreement. The summary information set forth herein is subject to the detailed provisions of the Fiscal Agency
Agreement, copies of which are available for inspection at the office of the Fiscal Agent. A copy of the Fiscal
Agency Agreement is also available upon request from the Issuer.

For purposes of this “Description of Notes”, references to the “Issuer”, “we”, “our” and “us” refer only to
the Issuer and not to any of its subsidiaries unless otherwise specified.

General

The Issuer issued Notes in the aggregate principal amount of $3,000,000,000. The Notes were issued in
denominations of $100,000 and integral multiples of $1,000 in excess thereof.

The Notes are our unsecured, deeply subordinated obligations. See “Subordination” below on page 49.

The Notes are governed by and construed in accordance with the laws of the State of New York, except that
the subordination provisions will be governed by French law.

In certain circumstances, the Notes may be redeemed at our option. The Notes are not subject to repayment
at the option of the Holders. There is no sinking fund for the Notes.

We may, without the consent of the Holders of the Notes, create and issue additional Notes (the
“Additional Notes”) ranking equally with the Notes in all respects, including having the same CUSIP and/or
ISIN number, so that such Additional Notes shall be consolidated and form a single series with the Notes under
the Fiscal Agency Agreement. Any such Additional Notes will have the same terms as to status, redemption or
otherwise as the Notes. Unless the context otherwise requires, in this “Description of Notes”, references to the
“Notes” include the Notes and any Additional Notes that are issued.

The Notes have been rated BBB+ (outlook stable) by Standard & Poor’s Ratings Services (“S&P”), A3
(outlook negative) by Moody’s Investors Service Ltd (“Moody’s”) and A- (outlook stable) by Fitch Ratings
(“Fitch”). A rating is not a recommendation to buy, sell or hold securities and may be subject to revision,
suspension, change or withdrawal at any time by the assigning rating agency.

Replacement Intention

The following does not form a part of the terms and conditions of the Notes under this Listing
Prospectus.

We intend (without thereby assuming a legal obligation) at any time that we will (a) redeem or (b)
repurchase the Notes only to the extent the aggregate principal amount of the Notes to be redeemed or
repurchased does not exceed the net proceeds received by us or any of our Subsidiaries (as defined below)
during the 360-day period prior to the date of such redemption or repurchase from the sale or issuance by us or
such Subsidiary to third party purchasers (other than group entities of the Issuer) of securities which are
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assigned by Standard & Poor’s at the time of sale or issuance, an aggregate “equity credit” (or such similar
nomenclature used by Standard & Poor’s from time to time) that is equal to or greater than the “equity credit”
assigned to the Notes to be redeemed or repurchased at the time of their issuance (but taking into account any
changes in hybrid capital methodology or another relevant methodology or the interpretation thereof since the
issuance of the Notes), unless:

(i) the rating assigned by Standard & Poor’s to the Issuer is at least A+ (or such similar nomenclature
then used by Standard & Poor’s) and we are comfortable that such rating would not fall below this
level as a result of such redemption or repurchase, or

(ii) in the case of a repurchase, such repurchase is of less than (x) 10 percent of the aggregate principal
amount of the Notes originally issued in any period of 12 consecutive months or (y) 25 percent of the
aggregate principal amount of the Notes originally issued in any period of ten consecutive years is
repurchased, or

(iii) the Notes are not assigned an “equity credit” (or such similar nomenclature then used by Standard &
Poor’s at the time of such redemption or repurchase), or

(iv) such redemption or repurchase occurs on or after January 29, 2043.
No Maturity Date

The Notes have no specified maturity date on which they will be redeemed.
Interest Rates and Interest Amount

(i) From and including January 29, 2013 to but excluding January 29, 2023 (the “First Reset Date”), the
Notes will bear interest at a rate of 5.250% per annum, payable semi-annually in arrears on each
interest payment date up to, and including, the First Reset Date. A fixed coupon amount equal to
USD 52.50 per USD 1,000 denomination shall be payable in respect of each Note on each interest
payment date up to and including the First Reset Date. The re-offer yield in respect of the Notes from
the Issue Date to the First Reset Date is 5.375 percent semi-annually and is calculated on the basis of
the re-offer price of the Notes.

(i) From and including the First Reset Date, for each Relevant Ten Year Period (as defined below), the
Notes will bear interest at a reset rate equal to the Relevant Ten Year Reset Rate (as defined below)
plus the Relevant Margin (as defined below) per annum payable semi-annually in arrears on each
interest payment date from and including July 29, 2023.

For the purposes of (ii) above, the amount of interest payable in respect of each Note on each interest
payment date following the First Reset Date shall be calculated by multiplying the product of the applicable
Reset Rate and the nominal amount of such Note based on the actual humber of days elapsed divided by 360
and on a year of 360 calendar days with 12 30-day months and rounding the resulting figure to the nearest cent
(half a cent being rounded upward).

Interest on Notes that we elect to pay will be payable semi-annually in arrears on January 29 and July 29,
commencing on July 29, 2013 (each, an “interest payment date”), to holders of record on January 14 and
July 14 (each, a “record date”) immediately preceding the related interest payment date.

“Relevant Ten Year Period” means each successive ten year period from (and including) the First Reset
Date (where the first Relevant Ten Year Period commences on (and includes) the First Reset Date and ends on
(but excludes) the tenth anniversary of the First Reset Date).

“Relevant Ten Year Reset Rate” means the mid swap rate for USD swap transactions with a maturity of
ten years displayed on Bloomberg page “ISDA1” (or such other page as may replace that page on Bloomberg, or
such other service as may be nominated by the person providing or sponsoring the information appearing there
for the purposes of displaying comparable rates) at or around 11:00 a.m. (New York time) on the Reset Rate
Determination Date. If the mid swap rate does not appear on that page, the ten year USD mid swap rate shall
instead be determined by the Fiscal Agent on the basis of (i) quotations provided by the principal office of each
of four major banks in the USD swap market (as selected by the Issuer and provided to the Fiscal Agent) of the
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rates at which swaps in USD are offered by it at approximately 11.00 a.m. (New York time) on the Reset Rate
Determination Date to participants in the USD swap market for a ten-year period and (ii) the arithmetic mean
expressed as a percentage and rounded, if necessary, to the nearest 0.0001 percent (0.00005 percent being
rounded upwards) of such quotations. If at least two such quotations are provided, then the ten year USD mid
swap rate shall be the arithmetic mean of those quotations. If fewer than two such quotations are provided, then
the ten year USD mid swap rate shall be the ten year USD mid swap rate determined on the prior Reset Rate
Determination Date, provided that if there is no prior Reset Rate Determination Date, the ten year USD mid
swap rate shall be 1.916 percent.

“Reset Rate” means the applicable Relevant Ten Year Reset Rate plus the Relevant Margin. “Relevant
Margin” means (i) from and including the First Reset Date, to but excluding January 29, 2043 (the “2043 Step-
up Date”), 3.709 percent, or (ii) from and including the 2043 Step-up Date, 4.459 percent.?

“Reset Rate Determination Date” means, in respect of the first Relevant Ten Year Period, the second
Business Day (as defined below) prior to the First Reset Date and, in respect of each Relevant Ten Year Period
thereafter, the second Business Day prior to the first day of each such Relevant Ten Year Period.

If the due date for any payment in respect of any Note is not a Business Day (as defined below), the Holder
thereof will not be entitled to payment of the amount due until the next succeeding Business Day, and will not
be entitled to any further interest or other payment as a result of any such delay.

Interest on the Notes will be calculated on the basis of a 360-day year of twelve 30-day months.

The term “Business Day” means a day other than a Saturday, Sunday or other day on which commercial
banking institutions are authorized or required by law to close in New York City or Paris, France.

Option to Defer Interest Payments

Interest which accrues during an Interest Period ending on but excluding an interest payment date will be
due and payable on that interest payment date unless we, by notice to (x) the Holders in accordance with
“Notices” below and (y) the Fiscal Agent pursuant to “—Notice of Deferral and Payment of Arrears of Interest”
below, elect to defer payment of all (but not some only) of the interest accrued to that date, and we shall have no
obligation to make such payment and any failure to pay shall not constitute a default by the Issuer for any
purpose.

Any interest not paid on an interest payment date and deferred in accordance with this paragraph shall so
long as the same remains outstanding constitute “Arrears of Interest” and shall be payable as outlined below.

Compulsory Payment of Arrears of Interest

Arrears of Interest, together with the corresponding Additional Interest Amount (as defined below), may, at
our option, be paid in whole or in part at any time but all Arrears of Interest (together with the corresponding
Additional Interest Amount) in respect of all Notes for the time being outstanding shall become due and payable
in full on whichever is the earliest of:

(i) the tenth Business Day following the occurrence of a Compulsory Arrears of Interest Payment Event
(as defined below); or

(ii) the date of any redemption of the Notes in accordance with the provisions relating to redemption of the
Notes; or

(iii) the date upon which a judgment is made by a competent court for the voluntary or judicial liquidation
of the Issuer (liquidation amiable ou judiciaire) or for the sale of the whole of the business (cession
totale de ’entreprise) following an order of judicial reorganization (redressement judiciaire) in respect
of the Issuer or in the event of the liquidation of the Issuer for any other reason.

2 Note: The margin will reflect a 25bp step-up over the initial credit spread on the First Reset Date and then a further 75bp step-up on the
2043 Step-up Date.
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Each amount of Arrears of Interest shall bear interest, so long as it has been unpaid for at least 1 year, as if
it constituted the nominal amount of the Notes at a rate which corresponds to the interest rate from time to time
applicable to the Notes and the amount of such interest (the “Additional Interest Amount”) with respect to
Arrears of Interest shall be due and payable pursuant to this provision and shall be calculated by the Fiscal
Agent applying the interest rate to the amount of the Arrears of Interest and otherwise mutatis mutandis as
provided in the foregoing provisions. The Additional Interest Amount accrued up to any interest payment date
shall be added, for the purpose only of calculating the Additional Interest Amount accruing thereafter, to the
amount of Arrears of Interest remaining unpaid on such interest payment date as if such amount constituted
Avrrears of Interest.

“Compulsory Arrears of Interest Payment Event” means:

Q) a payment in any form (including dividend or other payments as applicable) on any
Equity Securities (as defined below) or any Parity Securities (as defined below) having been
resolved upon by the shareholders or other competent body of the Issuer or having been made by
the Issuer; or

(i) the acquisition, repurchase or redemption, either directly or indirectly, of any Equity
Securities or any Parity Securities of the Issuer except in cases where, with respect to Equity
Securities, such acquisition, repurchase or redemption was:

@) resulting from the hedging of convertible securities of the Issuer, stock
options or other employee benefit plans; or

(b) made in connection with the satisfaction by the Issuer of its obligations
under any existing or future liquidity agreement (contrat de liquidité) managed by an
investment services provider to repurchase its share capital from such investment services
provider,

save for, in each case, any compulsory dividend, other distribution, payment, repurchase,
redemption or other acquisition required by the terms of such securities; and in the case of Parity
Securities, any repurchase or other acquisition in whole or in part in a public tender offer or
public exchange offer at a consideration per Parity Security below its par value.

“Equity Securities” means (a) our ordinary shares (actions ordinaires) and (b) any other class of our share
capital (including preference shares (actions de préférence)).

“Parity Securities” means, at any time, any of our deeply subordinated notes which rank and will rank or
are expressed to rank pari passu with the Notes.

Notice of Deferral and Payment of Arrears of Interest

We shall give not less than five (5) nor more than thirty (30) Business Days’ prior notice to the Holders, in
accordance with “Notices” below, and to the Fiscal Agent:

A. of any interest payment date on which we elect to defer interest as provided above; and

B. of any date upon which amounts in respect of Arrears of Interest and/or Additional Interest
Amounts shall become due and payable.

So long as the Notes are listed on the regulated market (Bourse de Luxembourg) of the Luxembourg Stock
Exchange and the rules of such stock exchange so require, notice of any such deferral shall also be given as soon
as reasonably practicable to such stock exchange.

Partial Payment of Arrears of Interest and Additional Interest Amounts

If amounts in respect of Arrears of Interest and Additional Interest Amounts are paid in part:

A. all unpaid amounts of Arrears of Interest shall be payable before any Additional Interest Amounts;
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B. Arrears of Interest accrued for any period shall not be payable until full payment has been made of
all Arrears of Interest that have accrued during any earlier period and the order of payment of
Additional Interest Amounts shall follow that of the Arrears of Interest to which they relate; and

C. the amount of Arrears of Interest or Additional Interest Amounts payable in respect of any Note in
respect of any period, shall be pro rata to the total amount of all unpaid Arrears of Interest or, as
the case may be, Additional Interest Amounts accrued in respect of that period to the date of
payment.

Redemption

As explained below, we may redeem the Notes in the circumstances, in the manner and at the prices
described below. You have no right to require us to redeem the Notes. Notes will stop bearing interest on the
date (if any) on which they are redeemed, even if you do not collect your money.

Optional Redemption from the First Call Date

We may, at our option, subject to having given not more than 45 nor less than 30 calendar days’ prior notice
to the Fiscal Agent and, in accordance with “Notices” below, the Holders (which notice shall be irrevocable),
redeem the Notes in whole but not in part, at their nominal amount per Note, together with all interest accrued
(including Arrears of Interest and any Additional Interest Amount) to the date fixed for redemption on
January 29, 2023 (the “First Call Date”) or on any interest payment date falling thereafter.

Accounting Event Redemption

If an Accounting Event (as defined below) shall occur, then we may, subject to having given not less than
30 nor more than 45 calendar days’ notice to the Fiscal Agent and, in accordance with “Notices” below, to the
Holders (which notice shall be irrevocable) redeem the Notes in whole but not in part at any time, at 101 percent
of their nominal amount per Note, together with all interest accrued (including Arrears of Interest and any
Additional Interest Amount) to the date fixed for redemption.

Prior to the giving of any such notice of redemption, we shall deliver or procure that there is delivered to
the Fiscal Agent in order to be made available to the Holders (i) a certificate signed by two duly authorized
representatives of the Issuer confirming that the Issuer is entitled to effect such redemption and setting out the
facts showing that the conditions precedent to the right to effect such redemption have been met and (ii) a copy
of the letter or report referred to in the definition of “Accounting Event” below.

“Accounting Event” means that a recognized accountancy firm, acting upon our instructions, has delivered
a letter or report to us, stating that as a result of a change in accounting principles (or the application thereof)
since the Issue Date, the Notes may not or may no longer be recorded as “equity” in our audited annual or semi-
annual consolidated financial statements pursuant to IFRS (as defined below) or any other accounting standards
that may replace IFRS for the purposes of preparing our annual audited consolidated financial statements.

“IFRS” means the International Financial Reporting Standards as adopted in the European Union, as
amended from time to time.

Rating Methodology Event Redemption

If a Rating Methodology Event (as defined below) has occurred, then we may, subject to having given not
less than 30 nor more than 45 calendar days’ notice to the Fiscal Agent and, in accordance with “Notices”
below, to the Holders (which notice shall be irrevocable) redeem the Notes in whole but not in part at any time,
at 101 percent of their nominal amount per Note, together with all interest accrued (including Arrears of Interest
and any Additional Interest Amount) to the date fixed for redemption.

Prior to the giving of any such notice of redemption, we shall deliver or procure that there is delivered to
the Fiscal Agent in order to be available to the Holders (i) a certificate signed by two duly authorized
representatives of the Issuer confirming that the Issuer is entitled to effect such redemption and setting out the
facts showing that the conditions precedent to the right to effect such redemption have been met and (ii)
evidence of the written confirmation referred to in the definition of “Rating Methodology Event” below.
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“Rating Agency” means any of the following: Moody’s (as defined below), Standard & Poor’s (as defined
below), Fitch Ratings or any other rating agency of equivalent international standing solicited from time to time
by us to grant a rating to us and/or the Notes and in each case, any of their respective successors to the rating
business thereof.

“Rating Methodology Event” means that we have received written confirmation from any Rating Agency
from whom we are assigned solicited ratings either directly or via a publication by such agency, that an
amendment, clarification or change has occurred in the equity credit criteria of such Rating Agency, which
amendment, clarification or change results in a lower equity credit for the Notes than the then respective equity
credit assigned on the Issue Date, or if equity credit is not assigned on the Issue Date, at the date when the
equity credit is assigned for the first time.

“Moody’s” means Moody’s Investors Service Ltd (or any of its successors).

“Standard & Poor’s” means Standard & Poor’s Credit Market Services Europe Limited (or any of its
successors).

Substantial Repurchase Event Redemption

If a Substantial Repurchase Event (as defined below) shall occur, then we may, subject to having given not
less than 30 nor more than 45 calendar days’ notice to the Fiscal Agent and, in accordance with “Notices”
below, to the Holders (which notice shall be irrevocable) redeem the Notes in whole but not in part at any time,
at 101 percent of their nominal amount per Note, together with all interest accrued (including Arrears of Interest
and any Additional Interest Amount) to the date fixed for redemption.

“Substantial Repurchase Event” means that we and/or any of our subsidiaries have, severally or jointly,
purchased more than 80 percent of the initial aggregate principal amount of the Notes.

Tax Redemption
Tax Gross-up Event

If, by reason of any change in French law or published regulations becoming effective after the Issue Date,
we would on the occasion of the next payment of principal or interest due in respect of the Notes, not be able to
make such payment without having to pay additional amounts as specified under “Additional Amounts” (a “Tax
Gross-Up Event”), we may, at our option, at any time, subject to having given not less than 30 nor more than
60 calendar days’ notice to the Fiscal Agent and, in accordance with “Notices” below, the Holders (which notice
shall be irrevocable), redeem in whole but not in part the Notes, at their nominal amount per Note, together with
any interest accrued (including Arrears of Interest and any Additional Interest Amount) to the date set for
redemption provided that the due date for redemption of which notice hereunder may be given shall be no
earlier than the latest practicable date on which we could make payment of principal and interest without
withholding for French taxes.

Withholding Tax Event

If we would on the next payment of principal or interest in respect of the Notes be prevented by French law
from making payment to the Holders of the full amounts then due and payable, notwithstanding the undertaking
to pay additional amounts as described under “Additional Amounts” (such event, together with a Tax Gross-Up
Event, being a “Withholding Tax Event”), then we shall forthwith give notice of such fact to the Fiscal Agent
and we shall upon giving not less than 30 nor more than 60 calendar days’ prior notice to the Fiscal Agent and,
in accordance with “Notices” below, the Holders, redeem in whole but not in part the Notes then outstanding, at
their nominal amount per Note, together with any interest accrued (including Arrears of Interest and any
Additional Interest Amount) to the date set for redemption on the latest practicable date on which we could
make payment of the full amount payable in respect of the Notes, or, if applicable, receipts or coupons or, if that
date is passed, as soon as practicable thereafter.

Tax Deductibility Event

If an opinion of a recognized law firm of international standing has been delivered to us and the Fiscal
Agent, stating that by reason of a change in French law or regulation, or any change in the official application or
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interpretation of such law, becoming effective after the Issue Date, the tax regime of any payments under the
Notes is modified and such modification results in payments of interest payable by us in respect of the Notes
being no longer deductible in whole or in part (a “Tax Deductibility Event”), so long as this cannot be avoided
by us taking reasonable measures available to us at the time, we may redeem the Notes in whole, but not in part,
at 101 percent of their nominal amount per Note, together with all interest accrued (including Arrears of Interest
and any Additional Interest Amount) to the date fixed for redemption, on the latest practicable date on which we
could make such payment with interest payable being tax deductible in France or, if such date is past, as soon as
practicable thereafter. We shall give the Fiscal Agent and, in accordance with “Notices” below, the Holders
notice of any such redemption not less than 30 nor more than 45 calendar days before the date fixed for
redemption. A Tax Deductibility Event shall be deemed not to have occurred if any such change in law or
regulation results from the Finance Act for 2013 (loi de finances pour 2013) n°2012-1509 dated December 29,
2012 (the “Finance Act”).

Exchange and Variation

If at any time we determine that a Withholding Tax Event, a Tax Deductibility Event, an Accounting Event
or a Rating Methodology Event has occurred on or after the Issue Date, we may, as an alternative to our options
to redeem the Notes as described under “Redemption—Tax Redemption”, “Redemption—Accounting Event
Redemption” and “Redemption—Rating Methodology Event Redemption”, on any interest payment date, without
the consent of the Holders, (i) exchange the Notes for new notes replacing the Notes (the “Exchanged Notes”),
or (ii) vary the terms of the Notes (the “Varied Notes”), so that in either case (A) in the case of an Accounting
Event, the aggregate nominal amount of the Exchanged Notes or Varied Notes (as the case may be) is recorded
as “equity” in our audited annual or semi-annual consolidated financial statements pursuant to IFRS or any other
accounting standards that may replace IFRS for the purposes of preparing our annual audited consolidated
financial statements, (B) in the case of a Withholding Tax Event, payments of principal and interest in respect of
the Exchanged Notes or Varied Notes (as the case may be) are not subject to deduction or withholding by reason
of French law or published regulations, (C) in the case of a Tax Deductibility Event, payments of interest
payable by us in respect of the Exchanged Notes or Varied Notes (as the case may be) are deductible to the
extent permitted by the Finance Act for 2013 referred to under “Redemption—Tax Redemption—Tax
Deductibility Event” or (D) in the case of a Rating Methodology Event, the aggregate nominal amount of the
Exchanged Notes or Varied Notes (as the case may be) is assigned “equity credit” by the relevant Rating
Agency that is equal to or greater than that which was assigned to the Notes on the Issue Date, or if such equity
credit was not assigned on the Issue Date, at the date when the equity credit was assigned for the first time. Any
such exchange or variation shall be subject to the following conditions:

(i) we shall give not less than 30 nor more than 45 calendar days’ notice to the Fiscal Agent and, in
accordance with “Notices” below, the Holders;

(ii) we shall comply with the rules of any stock exchange (or any other relevant authority) on which the
Notes are for the time being listed or admitted to trading, and (for so long as the rules of such exchange
require) the publication of any appropriate supplement, listing particulars or offering circular in
connection therewith, and the Exchanged Notes or Varied Notes continue to be listed or admitted on
the same stock exchange as the Notes if they were listed immediately prior to the relevant exchange or
variation;

(iif) we must pay any Arrears of Interest and any Additional Interest Amount in full prior to such exchange
or variation;

(iv) the Exchanged Notes or Varied Notes shall maintain the same ranking in liquidation, the same interest
rate and interest payment dates, the same First Call Date, the same First Reset Date and early
redemption rights (provided that the relevant exchange or variation may not itself trigger any early
redemption right), the same rights to accrued or Arrears of Interest, any Additional Interest Amount
and any other amounts payable under the Notes which, in each case, have accrued to Holders and have
not been paid, the same rights to principal and interest, and, if publicly rated by Moody’s and/or
Standard & Poor’s immediately prior to such exchange or variation, at least the same credit rating
immediately after such exchange or variation by both Moody’s and Standard & Poor’s if the Notes are
publicly rated by both such rating agencies, or by the relevant such rating agency if the Notes are only
rated by one such rating agency, as compared with the relevant rating(s) immediately prior to such
exchange or variation (as determined by the Issuer using reasonable measures available to it including
discussions with Moody’s and/or Standard & Poor’s to the extent practicable) and shall not contain
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terms providing for the mandatory deferral of interest and do not contain terms providing for loss
absorption through principal write-down or conversion to shares;

(v) the terms of the exchange or variation not being prejudicial to the interests of the Holders, including
compliance with (iv) above, as certified to the benefit of the Holders by a director of the Issuer, having
consulted with an independent investment bank of international standing (for the avoidance of doubt
the Fiscal Agent shall accept and shall be fully protected in relying upon the certificates of the Issuer as
sufficient evidence of the occurrence of a Withholding Tax Event, a Tax Deductibility Event, an
Accounting Event or a Rating Methodology Event and that such exchange or variation to the terms of
the Notes are not prejudicial to the interest of the Holders); and

(vi) the issue of legal opinions addressed to the Fiscal Agent for the benefit of the Holders from one or
more international law firms of good reputation confirming (x) that we have capacity to assume all
rights and obligations under the Exchanged Notes or Varied Notes and have obtained all necessary
corporate or governmental authorization to assume all such rights and obligations and (y) the legality,
validity and enforceability of the Exchanged Notes or Varied Notes.

Any such exchange or variation shall be binding on the Holders and shall be notified to them in accordance
with the “Notices” section below as soon as practicable thereafter.

Payment in the Event of the Liquidation of the Issuer

Each Note shall become immediately due and payable at its nominal amount, together with accrued interest
thereon, if any, up to the date of payment, and together with any Arrears of Interest (including any Additional
Interest Amounts thereon) in the event that a judgment is made by a competent court for the judicial liquidation
of the Issuer (liquidation judiciaire) or for the sale of the whole of the business (cession totale de [’entreprise)
following an order of judicial reorganization (redressement judiciaire) in respect of the Issuer or in the event of
the liquidation of the Issuer for any other reason (each, a “Liquidation Event”).

In the case of a Liquidation Event, the payments of the creditors of the Issuer shall be made in the order of
priority set out below (in each case subject to the payment in full of priority creditors) and no payment of
principal and interest (including any outstanding Arrears of Interest and/or Additional Interest Amount) on the
Notes may be made until all holders of other indebtedness (other than Parity Securities) have been paid in full.

This means that:

(i) unsubordinated creditors under the Issuer’s unsubordinated obligations;

(if) ordinary subordinated creditors under the Issuer’s ordinary subordinated obligations; and

(iii) lenders in relation to any préts participatifs granted to or to be granted to the Issuer,

will be paid in priority to deeply subordinated creditors (including holders of the Notes).

Events of Default

There are no events of default applicable to the Notes.
Negative Pledge

There are no negative pledges in respect of the Notes.
Book-entry; Delivery and Form

The Notes initially offered and sold to qualified institutional buyers, or QIBs, in reliance on Rule 144A
under the Securities Act were represented by one or more restricted global registered notes (together, the “Rule

144A global note”). The Notes initially offered and sold outside the United States in reliance on Regulation S
under the Securities Act were issued in the form of one or more unrestricted global registered notes (together the
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“Regulation S global note”). The Rule 144A global note and the Regulation S global note are referred to
collectively as the global notes.

The global notes were deposited on the date of issuance with Deutsche Bank Trust Company Americas as
custodian for DTC. The global notes were registered in the name of The Depository Trust Company (“DTC”),
or its nominee, in each case for credit to an account of a direct or indirect participant in DTC (including
Euroclear and Clearstream, Luxembourg) as described below. Beneficial interests in the Rule 144A global note
may be exchanged for beneficial interests in the Regulation S global note at any time in the circumstances
described under “Book Entry; Delivery and Form — Summary of Provisions Relating to Notes in Global Form”.

The Notes will be subject to certain restrictions on transfer and will bear restrictive legends as described in
“Transfer Restrictions”. In addition, transfer of beneficial interests in the global notes will be subject to the
applicable rules and procedures of DTC and its direct or indirect participants, which may change from time to
time.

Ownership of the global notes may not be transferred, in whole or in part, except in limited circumstances.
Beneficial interests in the global notes may not be exchanged for notes in certificated form except in the limited
circumstances described herein under “Book Entry; Delivery and Form — Summary of Provisions Relating to
Certificated Notes”.

Payments

So long as the Notes are in the form of global notes, all payments in respect of the Notes will be m